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LEASE OF EQUIPMENT No. 5, dated as of Novemter 1, 1972,

jeen FIRST SECURITY STATE BANK, a state banking corporation
nized under the laws of the State of Utah, as Owner-Trustee
einafter called the lLessor) under Owner Trust Agreement No. 5
d as of November 1, 1972 with BANK OF MONTREAL-CALIFORNIA
einafter called the Beneficiary), and CANADIAN NATIONAL

AY COMPANY, a corporation duly incorporated under the laws
anada (herexnafter called the lLessee).

EREAS, the Lessor, Natlonal Steel Car Corporatlon, Limited
(hereinafter called the Manufacturer) and the Lessee have entered
inta a Manufacturlng Agreement dated as of Novemker 1, 1972

(he inafter called the Manufacturing Agreement), wherein the
Manufacturer has agreed to construct, sell and deliver the
railroad equipment described in Schedule I hereto; and

HEREAS, the Lessor has entered into Equipment Trust
Agreement No. 5 dated as of November 1, 1972 (hereinafter called
Equipment Trust Agreement) with First Security Bank of Utah,
N.RA.|, as Trustee (hereinafter called the Trustee), under which
the Lessor has agreed to cause the Manufacturer to sell, assign
and transfer to the Trustee title to all such Group C Units (as
herefinafter defined) of railroad equipment delivered and accepted
after December 31, 1972 and on or prior to March 30, 1973 of an
aggrgegate cost of up to $1,700,000 (U.S.) and settled for on or
prior to April 30, 1973 under the Manufacturing Agreement and
under which such title to the Units will be reserved to the
Trustee until the Lessor fulfills its obligations under the
Fquipment Trust Agreement (such units described in Schedule I
hereto being hereinafter called the Group A Units, the Group B
Units, the Group C Units and the Group D Units respectxvely. as
the case may be, and all such Units being hereinafter
colléectively called the Units), and under which the Trustee has
to lease all the Units to the Lessor' :

EREAS, the Lessee desires to lease from the Lessor such
Group C Units as are delivered and accepted after December 31,
1972|and on or prior to March 30, 1973, and settled for on or
prior to April 30, 1973, under tﬁe Manufacturing Agreement up to
an aggregate cost $1,700,000 (U.S.), the Group C Units covered
hereby being described specifically in Supplement No. 1 hereto,
at the rentals and for the terms and ~upon the condltrous :
hereinafter provided;

ow, THEREFORE,.in consideration of the premises and of the
rentals to be paid and the covenants hereinafter mentioned to be
kept|and performed by the lessee, the lLessor hereby leases the _
Unitf to the lessee upon the following terms and conditions, but,
upon |default of the lessee hereunder, subject and subordinate to
all the rights and remedies of the Trustee under the Equipment
Trust Agreement.

$ection 1. Delivery and Accegtance of Units. The Lessor will
caus¢e each Unit accepted pursuant to the Manufacturing Agreement




ito be tendered to the Lessee at such poiﬁt or pointsias may be
ally acceptable to the Lessor and the lLessee. Immediately
such tender, the lessee will cause its authorized inspectors

Unit and to execute and deliver to the Lessor a certificate
cceptance (hereinafter called a Certificate of Acceptance)
ifyving as to the actual date of acceptance of delivery by the
ee; whereupon such Unit shall be deemed to have been
vered to and accepted by the Lessee under this Lease and
1 be subject thereafter to all the terms and conditions of

Lease and such Certificate of Acceptance shall be absolutely
ing upon the lLessee. Any Unit or Units excluded from the
.pment Trust Agreement pursuant to Section 3.01 thereof shall
wise be excluded from this Lease. Any Group C Units so
uded from the Equipment Trust Agreement and from this Lease
1, if such Units are delivered, accepted and settled for on
prior to April 30, 1973, under the Manufacturing Agreement, be
ed by the Lessee from the lessor pursuant to lLease of
iEquipment No. 4, dated as of November 1, 1972, between the Lessor
ﬁand;the Lessee. ~ , : : v _

. Sectlon 2. Rentals. The lessee agrees to pay to the lLessor,
in gsuch coin or currency of the United States of America as, at
the |[time payable, shall be legal tender for the payment of public
and |private debts, as rental for each Unit subject to this Lease,
40 gonsecutive semi-annual payments payable on the Business Day
{as |defined in the Egquipment Trust Agreement) next preceding May
and |November 1 of each year commencing May 1, 1973. In respect
‘of g@ach Unit subject to this Lease (a) the first such semi-annual
‘payment shall be an amount equal to (i) the daily leasie rate
thepgefor set forth in Schedule II multiplied by the Cost of such
Unit for each day elapsed from and including the date such Unit
is gettled for under the Equipment Trust Agreement and the
Mandyfacturing Agreement to May 1, 1973 and (ii) the basic lease
rate therefor set forth in Schedule II multiplied by the Cost of
such Unit.-and (b) the next such 39 semi-annual payments shall
each be in an amount equal to the basic lease rate therefor set
forth in. Schedule IIX multlplled by the Cost of such Unit.

All rental and other payments provided for in this Lease to

be made to the lLessor shall be made to the Lessor by the deposit
of the funds to the account of the Lessor at the branch of such

:bank or trust company as shall be from t1me to time specified in
‘wriliing by the lessor. :

- |This Lease is a net lease and the Lessee shall not be
wentatled to any abatement of rent, reduction thereof cr set-off

against rent, including but not limited to, abkatements,
redyctions or set-offs due or alleged to be due to, or by reason
of, |any past, present or future claims of the Lessee against the
Lessor under this lLease or otherwise or against the Trustee or
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anufacturer; nor, except as otherwise expressly provided

n, shall this ILease terminate, or the respective cbligations
Lessor or the Lessee ke otherwise affected, by xeason of

,-fect 1n or. damage to or loss of posse351on or loss of use

or entity. the 1nva1161ty or unenforceablllty or lack of
thorlzatlon of this lease or lack of right, power or

ity of the lessor to enter into this lLease, the bkreach by
25S0r of the’ representatlons and warrantles of the lessor

tlons ‘herein- contalned, or for any other cause whether

Br or dissimilar to the foregoing, any present or future law

ccntrary notwithstanding, it being the intention of the

ies hereto that the rents and other amounts payable by the

hereunder shall continue to be payable in all events in

"nner and at the times herein provxded unless the obligation

the same shall be terminated pursuant to the express

iEions of this lLease. The Lessee shall have a right of

against the Lessor for any such breach of such

Bentations and warranties or any such failure to perform
pbligations, but without any right of set-cff of such rents
)kher amounts payable by the Lessee hereunder.

bction 3. Terms.of Lease. The term of this Lease as to each

hall begin uzon acceptance thereof by the Lessee pursuant
tion 1 hereof, and, subject to the prov1s;ons of Sections
17 and 19 hereof, shall terminate six months after the date
ch the final sem1-annual payment of rent in respect thereof
e hereunder.

btwithstanding anything to the contrary contained herein,
ights and obligations under this Lease and in and to the
5 upon default by the Lessee hereunder, are subordinate,
r in rank and subject to the rights of the Trustee under the

ipment Trust Agreement.

follo

. SOUTH

TERMS
NORTIi]
ILLIN
by th
there
proter

action #. Identification Marks. The Lessee will cause each
o be kept numbered with the identifying number as set forth
hedule I hereto and will keep and maintain, plainly,

inctly, permanently and conspicuously marked on each side of
Pnit, in letters not less than an inch in height, the

wing words: "OWNED BY FIRST SECURITY BANK OF UTAH, N.A., 79
MAIN STREET, SALT LAKE CITY, UTAH, AS TRUSTEE UNDER THE

OF AN EQUIPMENT TRUST AGREEMENT, OR ITS SUCCESSOR, THE

RN TRUST COMPANY, 50 SOUTH LASALLE STREET, CHICAGO,

DIS 60690," or other appropriate words designated

b Trustee, with appropriate changes thereof and additions

Eo as from time to time may be required by law in order to

t the interest of the Lessor and the Trustee in and to such
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Unit and the rights of the ILessor under this Lease and the
pment Trust Agreement and of the Trustee under the Equipment
t Agreement. The lessee will not place any such Unit in
ration or exercise any control or dominion over the same. until
-such words shall have been so marked on both sides thereof and
replace promptly any such words which may ke removed,
ced or destroyed. The lLessee will not change or permit the
tifying number of any Unit to be changed except in accordance
a statement of new identifying numbers to ke substituted
efor, which statement previously shall have been filed with
Trustee and the lLessor by the Lessee and filed, recorded or
sited in all public offices where this Lease w111 have been
d, recorded or deposited.

rExcept as above provided the Lessee will not allow the name
ny person, association or corporation to be placed on the

S as a designation that might be interpreted as a claim of
-ownership; provided, however, that the Lessee may cause the Units
e lettered with the names, initials or other insignia
customarily used by the Lessee or any permitted sublessee on
road equipment. used by it of the same or similar type for
‘convenience of 1dent1f1catlon of their right to use the Units.

Section 5. Taxes. All payments to be made by the lessee
heraunder will be free of exrense to the Lessor and the Trustee
for [collection or other charges and will be free of expense to
the |Lessor and the Trustee with respect to the amount of any _
locdl, state, provincial or federal United States, Canadian or
Mexilcan taxes (other than any local, state, provincial or federal
Unitled States or Canadian or Mexican income taxes [to the extent
" that| the Lessor receives credit for such Canadian or Mexican
against its United States. income tax liability] pavable by
the [Llessor in consequence of the receipt of payments provided
n, and other than the aggregate of all franchise taxes
ed by net income based on such receipts, except any such
hich is in substitution for or relieves the lLessee from the
nt of taxes which it would otherwise ke obligated to pay or
rse as herein provided), assessments or license fees (and -
harges, fines or penalties of any kind in connection
ith) (hereinafter called "impositions%) hereafter levied or
ed upon or in connection with or measured by this lLease,
quipment Trust Agreement or any of the instruments or
ments referred to herein or therein or contemplated hereby
ereby, or any sale, rental, use, payment, shipment, delivery
ansfer of title under the terms hereof, the Equipment Trust
ment or any such instruments or agreements, all. of which
itions the Lessee assumes and agrees to pay on demand in
ion to the payments to be made by it provided for herein.
essee will also pay rromptly all impositions which may be
ed. upon any Unit or for the use or operation thereof or upon
arnings arising therefrom or upon the Lessor solely by g

n of its interest therein or upon the Trustee solely by
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son of its title thereto and aﬁyeand all impositicns upon or -
ccount of the trust created by the Equipment Trust Agreement

sactions contemplated thereby (whether or nct such

sactions shall actually be consummated) or the instruments or
ements referred to therein or contemplated thereby, and will

at all times all and every part of such Unit free and clear

all such impositions which might in any way affect the

rests of the Lessor or the Trustee or result in a claim,

In the event that, during the contlnuance of this Lease, the .
ee becomes liable for the payment or reimbursement of any
-impdsitions, pursuant to this Section 5, such liability shall
contlinue, notwithstanding the termination of this Lease, until .

. all such. 1mp031t10ns are raid or reimbursed by the Lessee.

, Section 6. Paxment foxr Casualty 0ccurrences. In the event
s#that! any Unit shall be or become worn out, lost, stolen,
‘destyroyed or damaged beyond economic repair, from any cause
»whatFoever, or taken or requisitioned by condemnation or
othefrwise (any such occurrence being hereinafter called a
Casufhlty Occurrence) during the term of this Lease or until such .
' Unit| shall have been returned to the Lessor in the manner - 2,
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provided in Section 12 hereof, the Lessee shall, within 30 days
. aftpr it shall have determined that such Unit has suffered a
Caspalty Occurrence, fully notify the Lessor and the Trustee with

- respect thereto. On the rental payment date next succeeding such

notice (or, at the option of the lLessee, in the event such rental
date shall occur within 15 days after such notice, on the next
sucteeding rental payment date) the Lessee shall pay to the

" LesSor an amount equal to the Casualty Value (as hereinafter

" defined) of such Unit as of such rental gpayment date in
accprdance with the schedule set out below. Upon the making of

. such payment by the lLessee in respect of any Unit, the rental for
such Unit shall cease to accrue as of the date cof such payment
and| the terms of this lease as to such Unit shall terminate. The
r shall, upon request of the lLessee, after payment by the

ee of a sum equal to the Casualty Value of any Unit, execute
deliver to or upon the oxder of the l.essee a bill of sale
hout warranties) for such Unit such as will transfer to the
ee such title to such Unit as the Lessor and the Trustee

ved from the Manufacturer free and clear of all liens,

rity interests and other encumbrances arlslng through the

or or the Trustee.

1 The Casualty Value of each Group A, Group B, Group C and

p D Unit as of any rental payment date shall be determined by-
iplying the Cost (as defined in the Equipment Trust

ment) of such Unit by the applicable percentage set forth
site each rental payment date number in the following

dule:




]

. CASUALTY VALUE

Percentage

Percentage

Rental wmnnm.:c-ma . Percentage ] Percentage : Rental Percentage Percentage . Percentage
Payment of Cost of of Cost of of Cost of of Cost of Payment of Cost of of Cost of of Costof of Costof
DateNo. . Group AUnit Group BUnit Group CUnit Group D Unit DateNo. Group A Unit .Group B Unit Group C Unit  Group D Unit

1 L ,'102.6034¢ T 21 . - ... 66,5506 -
2 103.6262 22 T o 64,3379
3 ~ 4% 102.8484- -7 23 - 77 62,0569

4 103.2515 . 24 . T 59,7197

5 .= 103.3593 . - 25 e o 57,3231

6 .. 1.103.1456 - - 26 54,8819

7 7. 97.8791 27 - " 52.3901 -

8 _...:797.0756 28 - 49.8599

9 . 96.0724 29 . . 47,2825
10 - 94.9469 30 44,6665
11 -~ 88,9406 31 L. - 42,0019
12 i 87.5977 ~ .7 32 . =rt 39,2981
13 .- 86,1551 . 33 . - 36.5443
14 <., 84,6121 .. . 34 . 33,7506
15 S 78,2035 ¢ e 33 =" 30,9055
16 .o 76.4784 .o 36 - 28.0199
17 L 74,6600 e 37 | -7 25,0815
18 ) 72,7552 - . .. 38 — .- 22,1022
19 - 70.7646 .. .. 39 C . 19,0686
20 3 68.6960 . - 40 e 16.0400

¢

{ -

1

e —

oo - -~
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Thegreafter, for any payment on the last day of the term of thlS
lLease, 16.0400% of the Cost and tiereafter, tihe lesser of :
16.0400% of the Cost or the Fair Market Value thereof immediately
‘pripr to the Casualty Cccurrence, such Fair Market Value to be

- calpulated in the manner rrovided in Section 19 hereof.

Except as hereinabove in this Section 6 provided, the Lessee
- shall not be released from its obligations hereunder in the event
of,| and shall bear the risk of, any Casualty Qccurrence to any
Unit after dellvery to and acceptance thereof by. the Lessee
'herounder.

Section 7. BRnnual Reports. On or before April 1 in each year,
ncing with the v year 1974, the lessee will furnlsh to the

leased hereunder and the amount, description and numbers of
Units that may have suffered a Casualty Occurrence, whether

‘reasonably request, (ii) identifying the units of railway

~equipment then subject to thls Lease and (1i1i) statlng that, in

ed by such statement, the markings required by Section 4

of and Section 4.06 of the Equipment Trust Agreement have
been| preserved or replaced. The Lessor shall have the right, by
. its pgents, but shall be under no obligation, to inspect the
and the records of the Lessee with respect thereto at any
able time durlng contlnuance of thlS Lease.

n the request of the-Lessor,-the lLessee shall in each year
er to each holder of Trust Certificates (as defined in the
ment Trust Agreement) after the end of the lLessee's fiscal

in such number of copies as may reasonakly be requested,
nnual report, including audited financial statements of the
e for the fiscal period ended, as soon as it is completed
s avallable for d1str1but10n._

ectlon 8.-Dlsc1a1mer<9§ Warranties; Compliance With Laws and
; Maintenance; Indemnification. The Lessor makes no warranty
presentation, either express or implied, as to the design, -
iance with specifications, or condition of, or as to the

ity of the material, equipment or workmanship in, cr as to
uitability, adequacy, operation, use or performance of, the
delivered to the lLessee hereunder, and the lLessor makes no '
warranty of merchantability or fitness of the Units for any
‘partilcular purpose, it being agreed that all such risks, as
‘betwgen the Lessor and the lLessee, are to be borne by the Lessee;:
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the Lessor hereby irrevocably appoints and constitutes the

ee its agent and attorney-in-fact during the term of this

e to assert and enforce from time to time, in the name of and

| the account of and for the account of the Lessor and/or the

ee as their interests may appear, whatever claims and rights

Iessor may have ‘against the Manufacturer of the -Units or of

components thereof. Iessor shall have no responsibility orx :
ility under this lease to the Lessee or any other perxrson with ,
pect to any of the following: (i) any liability, loss or f
ge caused or alleged to be caused directly or indilrectly by

Units or by any inadequacy thereof or deficiency or defect

ein or by any other circumstance in connection therewith;

(iv}| the delivery, operation, servicing, maintenance, repair,

impriovement or replacement of any Units. The Lessee's acceptance

of livery of the Units shall be conclusive evidence as between

the [Lessee, the Lessor and the Trustee, that all Units described

in Certificate of Acceptance are in all the foregoing respects
satijsfactory to the Lessee and the Lessee will not assert any

claijn of any nature whatsocever against the Lessor or the Trustee B T

The Lessor represents and warrants as follows-

(i) At the time of dellvery of each Unit under this
ease, the Lessor shall have such title to such Unit as is
erived from the Manufacturer and the Trustee, unimpaired by
y act or omission of the Lessor or the Trustee which will
n any manner prevent the performance of this Lease in
ccordance with its terms and, in addition, such Unit shall.
e free and clear of all claims, liens, security interests
d encumbrances, except those created or arising under the
quipment Trust Agreement, which may result from claims
gainst the lessor or the Trustee not arising out of the
ease or ownershlp thereof which will prevent the performance
£ this lease in accordance with its terxms; and

(ii) So long as the Lessee shall not be in default under
his Lease, the lessor shall not do (or suffer to be done by
y person claiming through or against the lessor and not
gainst the Lessee or any sublessee) any act which interferes
ith any and all rights of the Lessee to peaceably and

ietly hold, possess and use the Units in accordance with
the terms of this Lease. :

The Lessor covenants that any sale, assignment, transfer,
mortgpage oxr other disposition which it may make of this Lease or
of any Unit, whether prior or subsequent to delivery to the

“Lessef, shall be expressly subject to the terms and provisions of
~this l.ease; provided, however, that this Lease shall be
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‘subprdinated to the rights of the Trustee under the Equipment
Trust Agreement but neither the lLessor nor the Trustee shall
" have the right to terminate or impair the lessee!s possession or:
use| of the property subject to this lLease so long as the lessee-
~shalll not be in default under this Lease; and, subject to the
‘foreégoing, covenants that the Lessor has not done and will not
- do for suffer to be done by any person claiming through or
agajinst the lessor) any act which interferes with or impairs (x)
Lessee’s possession and use in accordance with the terms of
Lease of the Units. or (y) the title to the Units which may
ransferred or conveyed to the Lessee under the provisions of
ions 6 and 19 of this lease and that any title so conveyed
1 then be free of any lien, claim, security interxest or other
mbrance by or in favor of any person c1a1m1ng by, throuqh or.
r the Lessor. _

The Lessor covenants and agrees not to alter, amend or modify

_Ment No. 5, pursuant to which this Lease is assigned to the
tee, without the prior written consent of the Lessee.

TThe Lessee agrees, for the benefit of the Lessor and the

kee, to comply in all respects with all laws of the
jurisdictions in which operations involving any Unit subject to

‘Assotciation of American Railroads, if applicable, and with all
1 rules of any legislative, executive, administrative or
ial body or officer exercising any power or jurisdiction

by indemnify the Lessor and the Trustee and agrees to hold
lessor and the Trustee harmless from and against any and all

uch laws or rules by the Lessor or the Lessee, or their
vees, or any other person. In the event that such 1aws or
requirxe the alteration of the Units or in case any
ment or appliance on any such Unit shall be required to be
-changed or replaced, or in case any additional or other equipment
or appliance is required to be installed on such Unit in order to
comply with such laws, regulations, requirements and rules, the
Lessep agrees, at its own expense, to make such alterations,

s, additions and replacements and to use, maintain and
e such Unit in full compliance with such laws, regulations,
ements and rules so long as. such Unit. is subject to this
provided, however, that the lessee may,.in good faith,
t the validity or application of any such law or rule in
asonable manner which does not, in the opinion of the

or the Trustee, adversely affect the property or rights of
the Lessor or the Trustee hereunder or under the Equlpment Trust
Aqreeuent.
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The Lessee agrees that, at its own cost and expense, it will
maintpin and keep each Unit which is subject to this Lease in
~good prder and repair, reasonable wear and tear excepted.

y and all additions to any Unit and any and all parts

‘inst 11ed on or replacements made to any Unit shall be considered
-accessions to such Unit (except such as can be removed without
-damaqe to and without impairing the originally intended function
or uge of such Unit and without cost or expense to the Lessor or
the Yrustee) and there shall be immediately vested in the Lessor
and the Trustee the same interest in such accessions, parts or

. replgcements as the interests of the lLessor and the Trustee. in
such (Unit. The Lessee may make alterations or modifications. in
‘any Unit so long as it does not affect the value of such Unit

adversely.

The Lessee agrees to. indemnify and save harmless the Lessor
and the Trustee against any charge or claim made against the
~Lessor or the Trustee and against any expense, loss or liability
(including, but not limited to, counsel fees and expenses, patent
~Jiabjlities, penalties and interest, but excluding any liability
under Section 14 hereof) which the Lessor or the Trustee may
incur in any manner by reason of the ownership of, or which may
arise in any manner out of or as the result of the orxrdering,
-acquisition, purchase, use, operation, condition, delivery,
rejection, storage or return of, any Unit while subject to this
Lease or until no longer in the possession of or storxed by the
" Lessge, whichever is later, and to indemnify and save harmless
the Lessor and the Trustee against any charxge, claim, exrense,
loss| or liability on account of any accident in connection with
the pperation, . use, condition, possession or storage of any Unit
resulting in damage to property or injury or death to any person;
ided, however, that the Iessee shall not be required to
ify the Lessor or the Trustee under this paragrxaph for
negliigence on the part of the Lessor or the Trustee, rrovided,
- further, however, that the Lessor and the Trustee will not be
deemed negligent as a result of any act or omission of the-
designer or. manufacturer of the Units or as a result of any act
~or gmission of the Lessee. The indemnities arising under this
pardgraph shall survive payment of all other cobligations. underx
thig Lease or the termination of this lLease. Anything herein to
the [contrary notwithstanding, the Lessee shall:not be obligated
to indemnify under this paragraph in respect of any charge,
claim, expense, loss or liability attributable to a Unit which
.shall have been returned to the lessor pursuant to Sections 10 or
12 hereof or after this Lease with respect to such Unit has
-othgrwise termlnated, provided that such charge, claim, expense,
- .loss or liability is attributable to an event occurring after
suchh Unit was so returned or this lLease with respect to such Unlt
ter 'nated, and provided, further, that such charge, c¢lainm,
exp nse, loss or 11ab111ty does not arlse as a- result of

™ Y
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#as SO returned or this Lease with respect to such Unlt

The Lessee agrees to prepare and deliver to the lLessor within
~a reasonable time prior tc the required date of filing (or, to
“the extent permissible, file on behalf of the Lessor) any and all

“Yepo

s known by the Lessee to be required to be filed by the

s Or requested by the Iessor to be filed, with any federal,
or other regulatory authority by reasom of the interest of
ustee and the lessor in the Unlts or the leasing of the

to the Lessee. . v

ection 9. Default. If, during the continuance of thie Lease,
r more of the following events (hereinafter sometimes called
s of Default) shall occur-

A. default shall be made in the paymenf of any part of

‘he rental provided in Section 2 hereof and such default

hall continue for 10 days: or

B. the lLessee shall make or permit any unauthurlzed :
ssignment or transfer of this lease; or

C. default shall be made in the observance or
erformance of any other of the covenants, conditions and
greements on the part of the Lessee contained herein or in

"the Consent (as hereinafter defined) and such default shall

"~ ¢ontinue (and the lLessee shall not make effective provisions

For curing such default) for 30 days after written notice to
the lessee specifying the default and demanding that the same
be remedled- or

D. any proceedings shall be commenced Ly orlagainst the

lessee for any relief under any bankruptcy or insolvency

laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganization, arrangements,

. compositions or extensions (other than a law which dces not

permit any readjustments of the obligations of the Lessee
hereunder), unless such proceedings shall have been
dismissed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay shall

‘continue in force or such ineffectiveness shall continue),
Jland all the obligations of the lessee under this Iease shall
jnot have been duly assumed in writing, pursuant to a court

order or decree, by a trustee or trustees or receiver or

receivers appointed for the Iessee or for the property of the
Lessee in connection with any such proceedings in such manner
that such obligations shall have the same status as o

-obligations incurred by such a trustee or trustees or

receiver or receivers, within 30 days after such appointment,

(if any, or 60 days after such proceedings shall have been

commenced, whichever shall be earlier;
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~then,| in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or actions,
efither at law or in equity, to enforce performance by the
ssee of the applicable covenants of this lease or to
cover damages - for the breach thereof; or

(b),by,notlce in wrltlng to the Lessee terminate this
ase, whereupon all right of the Lessee to the use of the
nits shall absolutely cease and determine as though this
ease had never been made, but the lLessee shall remain liable
s hereinafter provided; and thereupon, the lLessor may by its
gents enter upon the premises of the Lessee or other :
remises where any of the Units may be and take possession of
1 or any of such Units and thenceforth hold, possess and -
enjoy the same free from any right of the Lessee, or its
uccessors or assigns, to use the Units for any purposes
hatever; but the lessor shall, nevertheless, have the right
o recover from the lLessee any and all amounts which. under
he terms of this lease may then be due or which may have
ccrued to the date of such termination (computing the rental
or any number of days less than a full rental period by
ltiplying the rental for such full period by a fraction of
hich the numerator is such number of days and the
enominator is the total number of days in such full rental
riod), (i) as liquidated damages for loss of the bargain
d not as a penalty, a sum with respect to each Unit subject
o this lLease which represents the excess of (x) the present
alue at the time of such termination of the entire unpaid
alance of all rentals for such Unit which would. ctherwise
ave accrued hereunder from the date of such termination to
he end of the term of this Lease as to such Unit over (y)

‘lche then present value of the net rentals which the Lessor
‘lreasonably estimates to be obtainable for the leasie of the

Unit during such pericd, such present value to be computed in
each case on a basis of 8% per annum discount compounded
semi-annually from the respective dates upon which rentals

{would have been payable hereunder had this lease not been
|terminated; (ii) any damages and expenses, including

|reasonable attorneys! fees, in addition thereto which the
1Llessor shall have sustained by reason of the breach of any

covenant or covenants of this Lease other than for the
payment of rental; (iii) an amount which, after deduction of
all taxes required to be paid by the Lessor in respect of the

receipt thereof under the laws of the United States or. Canada

| or any political subdivision thereof, shall be equal to any
‘portion of the percentage of investment credit (hereinafterxr

called the  "Investment Credit") , allowed by Section 38 and
related sections of the Internal Revenue Code of 1954, as’
amended (hereinafter called the Code), which was lost, not

| claimed, not available for claim, disallowed or recaptured in

respect of a Group A or Group C Unit, by or from the lessor
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gs a result of the breach of one or more of the
‘representations, warranties and covenants made by the Lessee
Sectlon 14 hereof or any other provision cf the Lease, the

se such Group A or Group C Unit, any action or inaction by
i@ Lessor or the sale or other disposition of the Lessor's

. respect of the receipt thereof under the laws of the United
$tates or Canada or any political subdivision thereof, such
sum as, in the reasonable opinion of the lessor, will cause
the Lessor's net return under this Lease to be equal to the
et return that would have been available to the Lessor if it
had been entitled to utilization of all or such portion of -
the maximum depreciation deduction authorized with respect to
A Unit under Section 167 of the Code utilizing the "lower
limit"™ of the "asset depreciation range" of 12 years for

roup A and group C units and the "asset guideline- period" of
15 years for group B and group D units prescribed in
.accordance with Section 167 (m) of said Code, for an asset

- described in Asset Guideline Class No. 00.25 as described in

Revenue Procedure 72-10, 1972 IRB 8 (hereinafter called the
Depreciation Deduction), which was lost, not claimed, not

- pvailable for claim, disallowed or recaptured in respect of a

1it as a result of a breach of one or more of the :
representations, warranties and covenants made by the lLessor
fAn Section 14 or any other provision of this Lease, the
ftermination of this lLease, the Lessor's loss of the xight to
se such Unit any action or inaction by the lLessor or the
sale or other disposition of the Lessor's interest. in such
Unit after the occurrence of an Event of Default. :
Notwithstanding anything to the contrary contained in this
clause (b),. it is understood and agreed that the ILessee shall
receive a credit in respect of the amounts payable or paid
pursuant to subclause (i) of this clause (b) equal to any net
proceeds received by the lessor upon the sale or the
releasing of the Units to the extent that such netf proceeds
as actually received exceed the amount payakle or pald
pursuant to the said sub-clause (1). :

Anythlng in this Sectlon 9 to the contrary noththstandlng,
default in the okservance or performance of any covenant,
ition or agreement on the part of the lessee which results
ly in the loss by the Lessor of, or the loss by the Lessor of
right to claim, or the disallowance with respect to the

or of, all or any portion of the above-mentioned deductions,
its or other benefits, shall be, for all purposes of this

e, deemed to be cured if the Lessee shall, cn or before the

t rental payment date after written notice from the lLessor of .
loss, or the loss of the right to claim, or the disallowance
such deductions, credits or other benefits in respect of such
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‘Unit,|agree to pay to the Lessor the revised rental rate in
‘respert of such Units determined as provided in the second
paragraph of Section 14 of this Lease.

The-remedies in this_lease provided in favor of the lessor
shall] not be deemed exclusive but shall be cumulative, and shall

.. be in addition to all other remedies in its favor existing at. law

- or in equity. The Lessee hereby waives any mandatory
requijrements of law, now or hereafter in effect, which might
limitY or modify the remedies herein provided, to the extent that
such waiver is permitted ky law. The lLessee hereby waives any

- and gl1 existing or future claims to any offset against the

‘rentdl payments due hereunder, and agrees to make rental payments
regarxdless of any offset or- c1a1m whlch may be asserted by the
Lessge Or on its behalf.

: he -failure of the Lessor to exercise the rlghts granted it

- ‘hereyunder upon any occurrence of any of the contingencies set

. forth herein shall not constitute a waiver of any such right upon
the ¢ontinuation or recurrence of any such contlngencles or

.similar contingencies.

ection 10. . Return of Units Upon Default. If the Lease shall
terminate pursuant to Section 9 hereof, the Lessee shall
. forthwith deliver possession of the Units to the lessor. For the
- purppse of delivering: possession of any Unit or Units to the
Lesspr as above required, the Lessee shall at its own cost,
.expense and rlsk°

A. forthwlth place such Unlts upon such storage tracks
" lof the Lessee as the Lessor may - reasonably desxgnate,

B. permlt the Lessor to store such Units on such tracks
at the risk of the Lessee until the earlier of the date all
such Units have been sold, leased or otherwise disposed of by
the lLessor and the 270th day from the day the Lessiee shall
|have placed the Units on such storage tracks, and

" Ce transport the same to any place on the tracks of the
|Lessee or any of its affiliates or to any connecting carrier
for shipment, all as directed by the Lessor. _

‘The| assembling, delivery, storage and transporting of the Units
as hereinbefore provided shall be at the expense and risk of the
 lLesgee and are of the essence of this lLease, and upon application
40 any court of equity having jurisdiction in the premises the
"Lesbor shall be entitled to a decree against the Lessee requiring.
.spepific performance of the covenants of the Lessee so to .

.asspmble, deliver, store and transport the Units. During any
"storage period, the lessee will permit the Lessor or any person
designated by it, including the authorized representative or
- representatives of any prospective purchaser of any Unit, to
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inspett the same; provided, however, that the Lessee shall not be
1iablp, except in the case of negligence of the lessee or of its
employees or agents, for any injury to, or the death of, any
persoh exercising, either on behalf of the Lesscr or any
prospective purchaser, the rlghts of 1nspect10n granted under
thls entence.

thout in any way limiting the obligation of the Iessee
the foregoing provisions of this Section 10, the Lessee

irrevocably appoints the Lessor as the agent and attorney
e Lessee, with full rower and authorlty, at any time while
essee is obligated to deliver possession of any Unit to the
r, to demand and take possession of such Unit in the name
n behalf of the Lessee from whomsoever shall be at the time
ssession of such Unit. In connection therewith the Lessee
. |supply the lL.essor with such documents as the Lessor may
nably request.:

ection 11. A551qnment- Possession and Use. This lLease and
entals and other sums due hereunder shall ke assignable in
or in part by the lLessor without the consent of the Lessee,
he Lessee shall be under no obligation to any assignee of
ssor except. upon written notice of such assignment from the
r.- All the rights of the Lessor hereunder shall inure to
enefit of any beneficiary of the Lessor if the lessor is a
s Subiject, however tc the terms of such trust, and to the
r's assigns {(including any benef1c1ary of any such a351gnee
ch assignee is a trust).

o long as the Lessee shall not be in default under this
s the Lessee shall be entitled to the possession and use of

“the Inits in accordance with the terms of this lease, but,

withput the prior written consent of the Lessor, the Lessee shall
not @ssign or transfer its leasehold interest under this Lease in
the Units or any of them (except to the extent that the

- proviisions of any mortgage ncw or hereafter created on any of the

lines of railroad of the lLessee may subject the lessee’s
;ehold interest to the lien thereof). In addition, the
ee, at its own expense, will promptly cause to be duly

' discdharged any lien, charge, security interest or other

inst the Lessor or the Trustee not related to the cwnership of
Units or to the extent that the provisions cf any mortgage
‘now |or hereafter created on any of the lines of railroad of the
Lesgee may subject the Lessee’s leasehold interest to the lien
thereof) which may at any time be imposed on or with respect to
.any [Unit including any accession thereto or the interests of the
Lessor, the Trustee or lessee therein. The Lessee shall not,:
‘without the prior written consent of the Lessor, part with the

enc%mbrance (other than an encumbrance resulting from claims

"posgession or control of, or suffer or allow to pass out of its

posgession or control, any of the Units, except to the extent
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permikted by the prov131ons of the immediately succeedlng
paraggaph hereof. .

long as the lessee shall not be in default under this

' Lease, the Lessee shall be entitled to the possession of the

Unitg and to the use thereof by it or by any affiliated or
subsildiary corporation upcn its or their lines of railroad or
upon (lines of railroad over which the lLessee or such other

| coxpdration has trackage or cther operating rights or over which

railyoad equipment of the lLessee or any such other corporation is
reqgularly operated pursuant to contract, and also to permit the

use 9f the Units upon other railroads in the usual interchange of
trafffic (if such interchange is customary at the time), but only
upon (and subject to all the terms and condltlons of thws Lease

‘and he Equlpment Trust Agreement.

othing in this Section 11 shall be. deemed to restrict the

- -right of the Lessee (i) toc assign or transfer its leasehold
.interest: under this lLease. in the Units or possession of the Units.
- to any corporation incorporated under the laws of Canada (which :
- shall have duly assumed the obligations of the lessee hereunder)

into|or with which the Lessee shall have become amalgamated, -

. mexged or consolidated or which shall have acquired the property
.of the Lessee as an entirety or substantially as an entirety; or

(ii) | to sublease any Unit to any subsidiary or affiliated

-.corpprations of the Lessee; provided, however, that the rights of
~-such| sublessee are made expressly subordinate to the rights and
~remeflies of the Trustee under the Equlpment Trust Agreement and

~ the Dessor under this lLease.

The Lessor shall have the right to declare the lease prov1ded
herein terminated in case of any unauthorlzed assignment or
fer of the lease. . v

ection-12.- Return of Units Upon Termination of Term. As

~soon as practicable on or after the termination of this Lease as

o y or all of the Units, the Lessee will (unless the Units
shalll have suffered a Casualty Occurence), at its own cost and
expense, at the request of the Lessor, assemble such Units and
delilver possession of such Units to the Lessor. uron such storage
tragdks of the Lessee as the lessor may reasonably designate and
pernit the Lessor to store such Unit on such tracks for a period
not [exceeding three months and transport the same, at any time
-within such three-month period, to any reasonable place on the
lings of railroad operated by the lLessee or to any connecting

ier for shipment, all as directed by the Lessor upon not less
:than 30 dayst' written notice to the Lessee; the wovement and
~storage of the Units to be at the expense and risk of the Lessee.
“Daring any such storage period the lLessee will gpermit the lLessor
or any person designated by it, including the authorized
representative or representatives of any prospective purchaser of
-any|Unit, to inspect the same; provided, however, that the Lessee
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shali~not he liable, excert in the case'of negligence of the

or of its employees or agents, for any injury to, or the
of, any person exercising, either on behalf of the Lessor
. prospective purchaser, the rights of inspection granted
this sentence. The assembling, delivery, storage and
orting of the Units as hereinbefore provided are of the
ce of this Lease, and upon application to any court of
having jurisdiction in the premises, the. Lessor shall be
led to a decree against the lLessee requiring specific
rmance of the covenants. of the Lessee so to assemble,

er, store and transport: the Units. If any Unit shall have.
red a Casualty Occurrence, the Lessee shall thereupon assume
old the Lessor harmless from all liability arising in

ct of any responsibility of ownership thereof. Each Unit
ed to lessor pursuant to this Section (other than a Unit
has suffered a Casualty Occurrence) shall (i) be in the
|operating order, repair and condition as when originally
ered to the lLessee, reasonable wear and tear excepted and
‘meet the standards then in effect under the interchange
.0of the Association of American Railroads and the United
s Federal Railrocad Admlnlstratlon if applicable and the
ian Transport Commission. ‘

ction 13. - Opinion of. Counsel for. the Lessee. On each

ng Date as deflnedrln the Manufacturlng Agreement for Units -
to this Lease, the Lessee will deliver to the Lessor and
ustee the written orinion of counsel for the liessee, in
number of counterparts as may reasonably be requested, and
ssed to the lessor and the Trustee, in score and substance
factory to them and thelr counsel, to the effect that-

A. the Lessee is a corporation: legally lncorporated ‘and

| alidly existing in good standing, under the laws of Canada,.

ith full corporate power to enter into this lL.ease, the

consent and agreement executed by the lLessee (hereinafter
. Icalled the Consent) to the assignment of this lLease to the

Trustee as of the date hereof (herelnafter called the
A331gnment),

B,' thls Lease and the Consent have been duly
authorized, executed and delivered by the Lessee and
constitute valid, legal and binding agreements, enforceable
in accordance with their terms; .

C. upon deposit of the Equlpment Trust Agreement, ‘this’
Lease and the Assignment (including the Consent) in the - _
office of the Registrar General of Canada and publication of
notice of such deposit in the Canada Gazette in accordance
with Section 86 of the Railway Act of Canada, no further act,
filing, recordlng or deposit (or glv1ng of notice)  is _
required in. order fully to protect in Canada or any PrOV1nce
or Territory thereof the rlghts of the Lessor. . under this
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 Lease against any and all subsequent purchasers or mortgagees
from the Lessee and/or from creditors of the lLessee;

D. no approval. is required from any public regulatory
body with respect to the entering into or performance of this
ease or the Consent, or all such approvals (which shall be
ec1f1ca11y descrlbed) have been obtained; and

' E. the entering 'into and performance of this Lease and
he Consent will -not result in any breach of, or constitute a
efault under, any indenture, mortgage, deed of trust, bank
oan or credit agreement or other agreement or instrument to
hich the lLessee is a party or by which it may be bound or
ontravene any provision of law, statute, rule or regulation
o which the Lessee is subject or any judgment, decree,
ranchlse, order or permlt applicable to the Lessee

e lLessee also agrees to furnish to the Lessor and the

" Trustee a copy, certified by the Secretary or an Assistant

Secreétary of the Lessee, of resolutions of the Foard of Directors

. of the lLessee authorlzzng the Lessee to enter. 1nto this Lease and
-the onsent. .

e Lessor agrees to furnlsh to the Lessee signed coples,
addr ssed to the lLessee, of the opinion of counsel referred to in
Paragraph 5(b) of the Purchase Agreement, which opinion shall ‘in
addition state that the Lessor is a state banking corporation
organized, validly existing and in good standing, under  the laws
of the State of Utah with full corporate power to enter into this
Lease, the Manufacturing Agreement, the Equipment Trust Agreement
and e Assignment,  and of the opinion of counsel for the
Manufacturer referred to in paragraph 3. ou (d) of the Equipment
Agreement. ‘ -

Section 14. . Indemnitg,;g Respect of Tax Matters. This Lease,

the Equipment Trust Agreement and the Manufacturing Agreement

have been entered into on the basis that the lessor shall be
entiltled to such deductions, credits and other benefits as are

- provyided by the Internal Revenue Code of 1954, as amended to the

date hereof (hereinafter called the Code) to an owner of property
including (without. 11m1tat10n), an allowance for the Depreclatlon
Deduction (as defined in Section 9 of this Lease) and the

In stment Tax Credit (as deflned in Section 9 of the lease).

With respect to any Unlt, if (other than for the reasons set
.forth below) the Lessor shall lose or shall not have or shall
lose the right to claim, or' if (other than for the reasons set
‘forth below) there shall be disallowed with respect to the
lesgor, all or any portion of, the Investment Credit (with
respect only to the Group A and Group C Units) or the

eciation Deduction with respect to a Unit in computing

le income under one of the accelerated methcds of
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- deprefiation provided in Section 167(b) of the Code  for the

periofl this lease is in effect, then, after written notice
therepf to the lessee by the Lessor, the rental rate agplicable

'to such Unit set forth in Section 2 of this Lease shall be

increpsed by an amount for such Unit which, in the reasonable
opinion of the Lessor, will cause the Lessor's net return in
respect of such Unit under this Lease to equal the net return

that Wwould have been available if the Lessor had been entitled to
~utilization of all or such portion of the Investment Credit (with

respgct to a Group A or Group C Unit) or Depreciation Deduction
which was not claimed or was disallowed and the lLessee shall
ith pay to the lessor as additional rental the amount of
terest or penalty which may be assessed by the United:

of a|Group A or Group C Unit) or Depreciation Deduction with
respect to such Unit as a direct result of the occurrence of any

‘ of the follow1ng events:

(1) a Casualty Cccurrence with respect to such Unit, if
he Lessee shall have paid to the Lessor the amounts
' 1pu1ated under Section 6 hereof*

. (ii) a voluntary transfer by the Lessor (other than as
ontemplated by the Equipment Trust Agreement) of legal title
o such Unit, the disrosition by the Lessor of any interest
n such Unit or the reduction by the Lessor of its interest
in the rentals from such Unit under the lLease, unless, in
each case, an Event of Default shall have occurred and be

continulng.

(iii) the amendment of the Equlpment Trust Agreement v
.bithout the prxor wrltten consent of the Lessee; :

(iv) the fa11ure of the lessor to. c1a1m the Investment
Credit (with respect to a Group A or Group C Unit) or
Depreciation Deduction in its income tax return for the
|appropriate year or the failure of the Lessor to follow
proper procedure in claiming the Investment Credit. (with
respect to a Group A or Group C Unit) or Deprec1at10n
Deductlon with respect to such Unit; or : ‘ :

(v) the fallure of the Lessor to have ‘sufficient
liability for the tax against which to credit such Investment
Credit or sufficient income to beneflt from the Deprec1at10n

_Deductlon, as app11cab1e.
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he Lessor agrees that if, in the opinlou of its or the
*s independent tax counsel (herein referred to as Counsel),

:a bo fide claim to all or a portion of the Investment Credit on
L any oup A or Group C Unit or a bona fide claim to all or a
- portion of the Depreciation Deductzon on any Unlt, exists in

terest and/or penalty as aforesaid to the lessor as above
ded, the Lessor shall, upon request and at the expense of
ssee, take all such legal or other appropriate action

d reasonable by Counsel in order to sustain such claim. The
r may take such acticn prior to making payment of the

8 claimed pursuant to a notice of disallowance or make such
nt and then sue for a refund. In the latter event, if the
determination shall be adverse to the Lessor, the lLessee
pay to the Lessor interest on the amount of the tax paid
butable to the Depreciation Deduction and/or Investment

it disallowed, at the rate of 8% per annum, from the date of
nt of such tax to the date the lessee shall reimburse the

r for such tax in accordance with the provisions of this

on 14. The Lessor shall not be obligated to take any such
or other appropriate action unless the Lessee shall first
agreed in writing to indemnify the Lessor for all

i1lities and expenses which may be entailed therein and shall
furnished the lLessor with such reasonable security therefor
v be requested.

_ Notwithstanding any provision herexn to the contrary, 1f any
Canafdian governmental authority, dominion or provincial, shall
withhold or cause to be withheld from any rental payment made
under Section 2 of this Lease or any additional;rental;payment -
made| under Section 14 hereof any amounts in respect of taxes
(herelnafter called "wlthholdlng taxes“), the follow1ng
,prOV181ons will apply°, ' .

o A. The Lessee will, on the rental payment date when such’ :
- rental payment is made, pay to the Lessor as additional : )
rental a sum sufficient to permit payment of an amount

equivalent to the amount due: w1thout regard to any such

w1thholdlng taxes.

B. The Lessee will pay such withholding taxes and will

forthwith furnish to the lLessor all tax receipts obtainable o

‘|by the Lessee in connection therewith and all information and :
documents necessary Or appropriate to enable the Beneficiary ;

|to substantiate a claim for credit or deduction for U. S.

federal or any other. income tax purposes with respect

.thereto.

» C. Upon receipt by the Beneficiary of (i) such tax
‘|receipts and other information and documents and (ii) the
benefit of any reduction in the federal or any other income
tax liability as determined by the Beneficiary imn its sole
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discretion, resulting from the crediting or deducting of such
withholding taxes in the computation of such tax, the Lessor
will forthwith reimburse the lLessee an amount so that the -
eneficiary shall be in the same position it would have been
such withholding taxes had not been imposed. It being

hde upon Lessee after any disallowance of such credit or
ductlon upon audit by the U. S. Internal Revenue Service.

{(ii) at the time the lLessor becomes the owner of the Group
Group C Units, such units will constitute "new section 38
erty" within the meaning of Section 48(b) of the Code and at
rime the lLessor becomes the owner of all Units, the Units

not have been used by any person so as to preclude "the

inal use of such property" within the meaning of Section

sectlon 15. Recordlng; ggnses. Prior to the delivery and

'y -

ecording and/ox re-depositlng and an'opinlon or oplnions of
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coun:;l with respect thereto satlsfactory to the Lessor and the

Q.

The Lessor will pay the reasonable costs and expenses

1ved in the preparation and printing of this Lease and the
hnd disbursements of any counsel which it may retain, unless
rosts, expenses, fees and disbursements are paid by some.
r| pexson. The lessee will bear the fees and dlsbursements of

cpunsel which it may retain.
Spction 16. . Interest on Overdue Rentals. Anythlng to the

~contrpry herein contained notwithstanding, any nonpayment of
"rentalls and other obligations due hereunder shall result in the

tion on the part of the lessee promptly tc pay also an
equal to 9% per annum of the overdue rentals for the
of time during which they are overdue.

ction 17. Terminaticn. In the event that all of the Units

have been excluded from this lease as provided in Section 1
heredgf, this Lease shall terminate and, except as otherwise
exprgssly provided. in the lease, the rights and obligations
hereunder of the parties hereto shall cease and determ:ne as if

ease had never been made.

ectlcn 18. Additional Payments by lessee. In addition to
entals Spe01fled in Sectlon 2 hereof- ’

a) The Lessee agrees to pay to the Lessor promptly amounts
to any rental payments which may become payable by the

r to the Trustee under Section 4.04 (1) of the Equipment

Agreement in respect of (i) any expenses incurred in

ction with any purchase, sale or redemption by the Trustee:

vestments (as defined in the Equipment Trust Agreement),

- are made by the Trustee on the written or telegraphic

st of the lLessee or otherwise required by the prowvisions of

on 8.04 of the Equipment Trust Agreement if such request is

ade by the lLessee, and (ii) any loss of principal (1nc1udlng

‘ est accrued thereon at the time of purchase) 1ncurred 1n

-(b) Tt is understood and agreed that the Trustee is .

ated under the last paragraph of Section 8.04% of the

ment Trust Agreement to pay to the lLessee any interest in

s of accrued interest paid from Deposited Cash (held under .
qulpment Trust Agreement at the time of purchase) or other

ments.

ection 19. Purchase and Renewal Options. Provided that this
has not been earlier terminated and the Lessee is not in
t hereunder, the Lessee may by written notice delivered to

is Lease or any extended term hereof, as the case may be,




. - 24

-elect| (a) to extend the term of this lease in respect of all, but

PWer than all,'of such Units then covered ty this Lease, for

Rentall Value®" of such Units, payable in advance in 10 semi-annual
payments for each five-year period; such semi-annual payments to
be made on May 1 and November 1 in each year of the aprlicable
extended term or (b) to purchase some or all, the Units covered

" by this Lease at the end of such term of this Lease for a

purchase price equal to the "Fair Market Value® of such Units as

" of the end of such term.

air Market Value shall be determined on. the basis of, and
shall be equal in amount to, the value which would obtain in an

- -arm'g~-length transaction ketween an informed and willing buyer-
. user | {(other than (i) a lessee currently in possession or (ii) a
.used [equipment dealer) and an informed and willing seller. underx

mpulsion to sell and, in such determination, costs of

‘removal from the locatlon of current use shall not be a deduction

from|such value.

Fair |Rental Value shall be determined on the basis of, and shall
‘be equal in amount to, the walue which would obtain in an arm®s-

length transaction between an informed and willing lessee-user
(oth¢r than a lessee-user currently in possession) and an
informed and willing lesscr under no compulsion to lease and, in
such|determination, costs of removal from the locatlon of current

.use :hall not be a deductlon from such value.-

: If on or before four months prior to the expiration of the
term| of this lLease, the lessor and the Lessee are unable to agree
upon| a determination of the Fair Market Value or the Fair Rental

" Valug of the relevant Units, such value shall be determined.in
. accordance with the foregoing definition by a qualified
“independent Appraiser. The texrm Appraiser shall mean such

independent appraiser as the Lessor and the Lessee may mutually
agree upon, or failing such agreement, a panel of three

_independent appraisers, one of whom shall be selected by the

Lesspr, the second by the lessee and the third designated by the
first two so selected. The appraiser shall be instructed to make
such determination within a period of 30 days fcllowing

-appaintment, and shall promptly communicate such determination in

-wriing to the Lessor and the lessee. ' The determination so made
shalll be conclusively binding upon both lLessor and Lessee. The
-expanses and fee. of the Appraiser shall be borne eqgually by the
Lesgor and the Lessee. Uron payment of the purchase price, the
‘Lesgor shall upon request of the lLessee execute and deliver to
Lesgee, or to the Lessee's assignee. or nominee, a bill of sale
(wighout warranties) for such Unit such as will transfer to the é'
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‘T,esse@ such title to such Unit as the Lessor and the Trustee
.derived from the Manufacturer free and clear of all liens,
-security interests and other encumbrances arlslng through the

r or the Trustee.
ction 20. Mileage Allowance; Subrogatlon; Furtheg

Assur nce. Provided the Lessee is not in default hereunder, the

shall be entitled to (i) all mileage allowances and other
.payable ty reason of the use of the Units, and any such

e allowances or other moneys received by the Lessor shall
thwith remitted to the lessee, and (ii) the proceeds of any
or right of the lLessor or the lessee against third persons
jury, damage or loss with respect to any Unit or the use or
ion thereof, including settlements pursuant to the rules of
ssociation of American Railroads, and the Yessee shall te

subrggated to the extent of the lessee's interest to all the

" Lessgr's rights of recovery therefor against any other person,
~fiym [ox corporation. The Lessor hereby authorizes the Lessee to

make |settlement of, receive payment and receipt for any and all

- such|claims on behalf of the Lessor, and the Lessor agirees to

.execute and deliver from time to time such instruments and do

such|other acts and things as may be necessary cr appropriate
‘-more |fully to evidence the Lessee's authority and/or to vest in
“the

lessee such proceeds to the extent of the Lessee's interest

therein or to effect such subrogation; and in the eveni:: of any
loss}, damage or destruction in respect of which the lessee is

-entitled to proceeds or subrogation as aforesaid, the Lessor

shall refrain from doing any act or executing amy instrument
which would prejudice the rlght of the Lessee to such proceeds or
to spch subrogatlon.

The Lessee covenants and agrees from time to tlme at its

expense to do all acts and execute all such instruments of

fu

er assurance as it shall be reasonably xreguested by the

' Lessior to do or execute for the purpose of fully carrying out and

eff ctuatlng thls Tease and the intent hereof.

Nowv

Section 21 -Execution. Although thlS Lease is dated as of
mber 1, 1972 for convenience, the actual date or dates of

exeqution hereof by the parties hereto is or are, respectively,

the

date or dates stated in the acknowledgments hereto annexed.

Section 22. law Governing. The terms of this Lease and all
its and obligations hereunder shall be governed by the laws of
State of Utah; provided, however, that the rarties shall be

ent

.CO

of

‘de
mayr

ltled to all rights conferred by Section 20c of the Interstate

erce Act of the United States, the applicable recording laws
anada and of the Provinces or Territories thereof and such

~additional rights arising out of the filing, recording or

siting hereof and of any assignment hereof cr out of the
ing on the Units as shall be conferred by the laws of the

‘several jurisdictions in which this Agreement or any assignment
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"hereo shall be filed, recorded or deposited or in which any Unit

' ction 23. Notxces. Any notice requlred or permltted to be

If to the lessor, P.0. Box 149, salt Lake City, Utah
: 8“110,

If to the Lessee, P.O. Box 8100, Montreal 101, Quebec,
Canada, attention of the Treasurer;

fof agddressed to either party at such other address as such party
-shall hereafter furnish to the other party in writing.

$ection 28. Definitions. If and so long as this lease is
‘assigned to the Trustee (or any successor theretc) for collateral
: ses, wherever the term "Lessor" is. used in this Lease it

to (with the exception of Sectlon 14 hereof) unless the

xt shall otherwise require and. except that the Trustee shall
subject to any liabilities or obligations under this

3 and the fact that the Trustee is specifically named in

in provisions shall not be construed to mean that the

ee (and any successors: thereto) is not entitled to the

its of other provisions where only the lessor is named or
only -the Trustee, as the case may be, is named.

: jSectlon 25.. Severablllty_ Any: provision of thls Lease which
is prohibited or unenforceable in any jurisdiction shall, as to

. sucH jurisdiction, be. ineffective to the extent of such

prohibition or unenforceakility without invalidating the -
_remainingvprovisions hereof, and any such prohikition or
unerniforceability in any jurlsdlction shall not invalidate or

’renﬂer unenforceable such prov151on in- any other ‘Jurisdiction.

: Thls Lease exc1u51ve1y and. completely states the rights of
Lessor and the lessee with respect to the Units and
rsedes all other agreements, oral or uwritten, with respect to

.the|Units. No variation or modification of this lLease and no

waiyver of any of its provisions or conditions shall be valid
unless. in writing and 51gned by duly authorlzed officers of the
‘Lesgor and the lessee.:

: Section 26. No Recourse. No recourse shall ke had in respect
‘0f any obligation due under this Lease, or referred to herein,
against any incorporator, stockholder, director or officer, as
» past, present or future, of the Lessor or the lessee, or
nst any principal or principals (disclosed or undisclosed),
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~h, of the Lessor or assignee or assignees or transferee or

or nominee capacity, or against any beneficiaries, as '
in respect of which the Lessor may be acting as trustee,

7.“CounteggsrtvExecugiph. This lLease may be executed in

N WITNESS WHEREOF, the Lessor and the Lessee, each pursuant
corporate authority, have caused this instrument to be
in their respective corporate names by duly authorized
Eers and their respective corporate seals to be hereunto

e

d and.duly attested, all as of the date fltSt above

affi;
' n.

FIRST SECURITY STATE BANK,
owner-Trustee

{ CORPORATE SEAL)

VICE PRES] DENT
"{ CORPORATE SEAL])

Atte

ASSISTANT SECRETARY




"STATE OF UTAH

"COUNTY OF SALT LAKE

on thls day of : . o 1973, before me personally
'appeared -+ tOo me personally
knoun, who, being by me duly sworn, says that he is
01 of FIRST SECURITY STATE BANK, that one of the
a

-sealls afflxed to the foregoing instrument is the corporate seal
of the said banking corporation, that said instrument was signed

" and |sealed on behalf of said banking corporation by authority of
its |Board of Directors, and he acknowledged that the execution of
“‘the |foregoing instrument was the free act and deed of said

-banking corporation. :

My qommission expires

Notary Publlc

'[NOTARIAL SEAL]

PROVINCE OF QUEBEC
SS. 7T
"CITY OF MONTREAL '

on. thxsu U3*4A~day oﬁgivaVV4%W4 .+ 1973, before me personally

‘appeared L. A. FULL o ~ ¢ to me personally

.. known, who, being by me duly sworn, says that he is the - v

' ASSISTANT SECRETARYE CANADIAN NATIONAL RAILWAY COMPANY, that one of
thel|seals affixed to the foregoing instrument is the corporate
seal of -the said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of -
- DPirectors, and he acknowledged that the execution of the

for going instrument was the free act and deed of said

corpcratlon. S
%67 -
Notary Publt//' ' %.'

‘My commission is for life.

[ NOTARTIAL SEAL]

1
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| SCHEDULE I - Lease

l »

" ;r;'pé and Speci‘fications'\ Cost

—

77752’ 8°,100-ton box - o
cars, 10’ sliding doors $4,468,030.00 (Canadian)

|Group B and 6“l<1}|.;t'sw!'\t

52’87, 70-ton box
cars, 18 double doors

52’87, 70-ton box 2,752,387.40 (Canadian)

cars, 18’ double doors

50

52'8”, 100-ton box
cars, 18’ double doors

{ Group A and.C Units o

~ $5,917}230.00 (Canadian).

© 1,000,838.50 (Canadian) =

v Identifying :
! Numbers (both
' Inclusive) -

CN 557000-557299

CN 557300-557439

CNIS 417000-417249

CN 415000415049



| SCHEDULEII — Lease

1
§

Percentage of . Percentageof . , Percentage of Percentage of
Cost* of Cost* of Cost*of - Cost* of
Group A Units Group B Units . Group C Units Group D Units

' Daily Lease Rate .. .... e L .022228
Basic Leasc Rate .............. . o o 3.68000%

“¥a5 defined in the Equipment Trust Agreement =

s



LEASE OF EQUIPMENT NO. 5

between

FIRST SECURITY STATE BANK, Owner-Trustee

and

CANADIAN NATIONAL RATLWAY' COMPANY

Y

Dated as of November 1, 1972




LEASE OF EQUIPMENT No. 5, dated as of November i, 1972,
between FIRST SECURITY STATE BANK, a state banking corporatlon
orqahized under the laws of the State of Utah, as Owner-Trustee
(herpinafter called the Lessor) under Owner Trust Agreement No. 5
datefl as of November 1, 1972 with BANK.OF MONTREAL~-CALIFORNIA
(herginafter called’the Beneficiary), and CANADIAN NATIONAL
RATILWAY COMPANY, a corporation duly incorporated under the laws
of Canada (hereinafter called the lLessee).

‘ WHEREAS, the Lessor, National Steel Car Corporation, Limited
{hereinafter called the Manufacturer) and the Lessee have entered
into| a Manufacturing Agreement dated as of Novemker 1, 1972
(herLinafter*calledzthe Manufacturing Agreement), wherein the
Manufacturer has agreed to canstruct, sell and deliver the
railxoad equipment descriled in Schedule I hereto; and

WHEREAS, the Lessor has entered 1nto Equipment Trust
ment No. 5 dated as of November 1, 1972 (hereinafter called

essor has agreed to cause the Manufacturer to sell, assign
ansfer to the Trustee title to all such Group C Units (as
2inafter defined) of railroad equipment delivered and accepted
r December 31, 1972 and on or prior to March 30, 1973 of an
egate cost of up to $1,700,000 (U.S.) and settled for on or
r to April 30, 1973 under the Manufacturing Agreement and

r which such title to the Units will be reserved to the
Trustee until the Lessor fulfills its obllgatxons undexr the
Fquilpment Trust Agreement (such units described in Schedule I
hergto being hereinafter called the Group A Units, the Group B
Units, the Group C Units and the Group D Units respectively, as
the |case may be, and all such Units being hereinafter
collectively called the Units), and under which the Txustee has
agreed to lease all the Units to the Lessor; -

'WHEREAS, the Lessee desires to.lease from the_Lesaor'such
Groyp C Units as are delivered and accepted after December 31,
1972 and on or prior to March 30, 1973, and settled for on or
prigr to April 30, 1973, under tﬁe Manufacturing Agreement up to
an gggregate cost $1,700,000 (U.S.), the Group C Units covered
hereby being described specifically in Supplement No. 1 hereto,
at the rentals and for the terms and ‘upon the cond1t10ns
herelnafter provided;

Now, THEREFORE, in consideration of the premises and of the
rentals to be paid and the covenants hereinafter mentioned to be
kept and performed by the lessee, the Lessor hereby leases the
Units to the lLessee upon the following terms and condijitions, but,
upon default of the lessee hereunder, subject and subordinate to
all|the rights and remedies of the Trustee under the Equipment
Trust Agreement.

section 1. Dellverz and Acceptance of Units. The lessor will
cause each Unit accepted pursuant to the Manufacturlnq Agreement
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tendered to the Lessee at such-poiﬁt or points as may be

B oo
‘mutually acceptable to the lessor and the lLessee. Immediately
upon such tender, the lIessee will cause its authorized lnspectors
. or presentatlves to insrect the same, and if such Unit is found

“in good operating order and repair, to accept delivery of
Unit and to execute and deliver to the Lessor a certificate
ceptance (hereinafter called a Certificate of Acceptance)
fying as to the actual date of acceptance of delivery by the

ing upon the Lessee. BAny Unit or Units excluded from the
.Equijpment Trust Agreement pursuant to Section 3.01 thereof shall
likewise be excluded from this Lease. Any Group C Units so

" excluded from the Equipment Trust Agreement and from this Lease
.shall, if such Units are delivered, accepted and settled for on
or grior to April 30, 1973, under the Manufacturing Agreement, be
leaged by the Lessee from the Iessor pursuant to Lease of
Equipment No. 4, dated as of November 1, 1972, between the Lessor
and [the Lessee.- : ‘ :

Sectlon 2. ‘Rentals. The lessee agrees to pay to the Lessor,v
- in such coin or currency of the United States of America as, at
the [time payable, shall be legal tender for the payment of public
and |private debts, as rental for each Unit subject to this Lease,
40 gonsecutive semi-annual payments payable on the Busiiness Day
(as |defined in the Equipment Trust Agreement) next preceding May
and |November 1 of each year commencing May 1, 1973. - In respect
of gach Unit subject to this Lease (a) the first such semi-annual
payment shall be an amount equal to (i) the daily leasie rate - :
therefor set forth in Schedule II multiplied by the Cost of such
Unit for each day elapsed from and including the date such Unit
is gettled for under the Equipment Trust Agreement and the
Mamyfacturing Agreement to May 1, 1973 and (ii) the basic lease
rate therefor set forth in Schedule II multiplied by the Cost of
such Unit, and (b) the next such 39 semi-annual payments shall
each be in an amount equal to the basic: lease rate therefor set
- forth in Schedule II multlplled by the Cost of such Unlt.

: all rental and other payments provided for in thl% Lease to

-be made to the Lessor shall be made to the Lessor by the deposit
of the funds to the account of the Lessor at the branch of such
bank or trust company as shall be frOm tzme to tlme spec1f1ed in
-writing by the Lessor.

|This Lease is a net lease and the Lessee shall not. be
-entitled to any abatement of rent, reduction thereof or set-off
against rent, including but not limited to, abatements,
-redIctions or set-offs due or alleged to be due to, or by reason

of, |any past, present or future claims of the lLessee against the
‘Lesgor under this Lease or otherwise or against the Trustee or
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the flanufacturer; nor, except as otherwise expressly provided
herein, shall this lLease terminate, or the respective obligations
of the Lessor or the lessee ke otherwise affected, by reason of
_any defect in or damage to or loss of possession or loss of use
of ot destruction of all or any of the Units frcm whatever cause,
the prochibition of or other restriction against the Lessee's use
of all or any of the Units, the interference with such use by any
person or entity, the invalidity or unenforceablllty or lack of
due authorization of this Iease or lack of right,; power or
authority of the lLessor to enter into this lease, the breach by
the lessor of the representations and warranties of the lessor

- contained in the second paragraph of Section 8 hereof, or by
reas¢on of any failure by the Lessor to perform any of its
obligations herein contained, or for any other cause whether
.similar or dissimilar to the foregoing, any present or future law
to the centrary notwithstanding, it being the intention of the
parties hereto that the rents and other amounts payable by the
Lessee hereunder shall continue to be payable in all -events in
the manner and at the times bherein provided unless the oblxgatlon
to pay the same shall be terminated pursuant to the express
provisions of this lease. The Lessee shall have a right of
action against the Lessor for any such breach of such
repreésentations and warranties or any such failure to perform
such|obligations, but without any right of set-cff of such rents
and other amounts payable by the Lessee hereunder.

bection 3. Terms of Lease. The term. of thls Lease as to each
Unit|shall begin ugon acceptance thereof by the Lessee pursuan:
to Section 1 hereof, and, subject to the provisions of Sections
6, 9, 17 and 19 hereof, shall terminate six months after the date
on which the final semx-annual payment of rent 1n respect thereof
is dgpe hereunder.

lotwithstanding anything to the contrary contained herein,
all rights and obligations under this Lease and in and to the
Units, upon default by the Lessee hereunder, are subordinate,
Junior in rank and subject to the rights of the Trustee under the
- Equipment Trust Agreement.

Bection #. Identlflcatlon Marks. The Lessee will cause each
Unit|{ to be kept numbered with the identifying number as set forth
in Sthedule I hereto and will keep and maintain, plainly,
distinctly, permanently and conspicuocusly marked on each side of
such| Unit, in letters not less than an inch in height, the
follpwing words: "OWNED BY FIRST SECURITY BANK OF UTAH, N.A., 79
SOUTH MAIN STREET, SALT LAKE CITY, UTAH,‘AS TRUSTEE.  UNDER THE
TERM$ OF AN EQUIPMENT TRUST AGREEMENT, OR ITS SUCCESSOR, THE
NORTIIERN TRUST COMPANY, 50 SOUTH LASALLE STREET, CHICAGDO,

ILLINOIS 60690," or other appropriate words designated

by the Trustee, with appropriate changes ‘thereof and additions
thereto as from time to time may be required by law in order to
protect the interest of the Lessor and the Trustee in and to such
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- Unit|and the rights of the l.essor under this Lease and the

'~ Equipment Trust Agreement and of the Trustee under the Equipment
Trust Agreement. The Iessee will not place any such Unit in
operation or exercise any control or dominion over the same until
such|words shall have been so marked on both sides thereof and
will|replace promptly any such words which may ke removed,
defaced or destroyed. - The lLessee will not change or permit the
identifying number of any Unit to be changed except in accordance
with|a statement of new identifying numbers to ke substituted
therefor, which statement previously shall have been filed with
the Trustee and the lLessor by the Lessee and filed, recorded or
‘deposited in all public offices where this Lease w1ll have been
filed, recorded or deposxted.

xcept as above provided the Lessee will not allow the name
.of apy person, association or corporation to be placed on the
Units as a designation that might be interpreted as a claim of

. ownership; provided, however, that the Lessee may cause the Units
"to bep lettered with the names, initials or other insignia
custpmarily used by the Lessee or any permitted sublessee on
-railroad equipment. used by it of the same or similar type for
convenience of 1dent1f1cat10n of their rlght to use the Units.

: ection 5. Taxes. 211l payments to he made by the Lessee
" her der will be free of exrense to the Lessor and the Trustee
for collection or other charges and will be free of expense to
the ssor and the Trustee with respect to the amount of any
locall, state, provincial or federxral United States, Canadian or
Mexilcan taxes (other than any local, state, provincial or federal
Unitied States or Canadian or Mexican income taxes [to the extent
that| the Lessor receives credit for such Canadian or Mexican
taxels against its United States income tax liability] pavable by
- the [Lessor in consequence of the receipt of payments provided
herein, and other than the aggregate of all franchise taxes
measured by net income based on such receipts, except any such
tax (which is in substitution for or relieves the Lessee from the
paynent . of taxes which it would otherwise ke obligated to pay or
reimburse as herein provided), assessments or license fees (and
any [charges, fines or penalties of any kind in connection
therewith) (hereinafter called "impositions") hereafter levied or
impgsed upon or in connection with or measuxred by this Lease,
the [Equipment Trust Agreement or any of the instruments or
agreements referred to herein or therein or contemplated hereby

- or thereby, or any sale, rental, use, payment, shipment, delivery
.or Y{ransfer of title under the terms hereof, the Equipment Trust
~Ag ement or any such instruments or agreements, all of which
impgsitions the lLessee assumes and agrees to pay on demand in
~addition to the payments to be made by it provided for herein.
The [Lessee will also pay rromptly all impositions which may be
impgsed: upon any Unit or for the use or operation thereof or upon
the jearnings arising therefrom or upon the Lessor solely by
reagon of its interest therein or upon the Trustee solely by

|
!
|
]



‘reason of its title thereto and any and all impositions upon or
"on a¢count of the trust created by the Equipment Trust Agreement
‘or upon. or on account of the Equipment Trust Agreement, or the
-trangactions contemplated thereby (whether or nct such

" transactions shall actually be consummated) or the instruments or
agreements referred to therein or contemplated thereby, and will
keep|at all times all and every part of such Unit free and clear
-of all such impositions which might in any way affect the
interests of the lLessor or the Trustee or result in a claim,
lien|, security interest or other encumbrance upon any such Unit
and will supply the lessor and the Trustee with a receipt or

shall not be obllged to relmburse the Lessor or the
e for any such imposition so paid.unless (a) prior to such
nt, - the Lessor orx the Trustee shall have ohtalned the

ss the Lessee shall have approved the payment thereof.

In the event any reports with respect to 1mposlt10ns are
'requlred to be made on the basis of individual Units the Lessee
will either make such reports in such manner as to show the
intgrests of the Lessor and the Trustee in such Units, if such is
'necgssary Oor appropriate, or will notify the Lessor and the
Trustee of such requirement and will make such reports in such

" manner as shall be atlsfactory to the Lessor and the Trustee.

In the event that, during the contlnuance of thlS Lease, the
ee becomes liable for the payment or reimbursement of any
sitions, pursuant to this Section 5, such liability shall

- continue, notwithstanding the termination of this Leasie, until
such impositions are paid or reimbursed by the Lesisee.

Section 6. Payment for Casualty Occurrences. In the event
“any Unit shall be or become woxrn out, lost, stolen,

royed or damaged beyond economic repair, from any cause
soever, or taken or requisitioned by condemnation or

rwise (any such occurrence being hereinafter called a

alty Occurrence) during the term of this Lease or until such
" Unit shall have been returned to the lessor in the manner




» .‘ . 1 | .

provided in Section 12 hereof, the lLessee shall, within 30 days
after it shall have determined that such Unit has suffered a
Casualty Occurrence, fully notify the Lessor and the Trustee with.
- respect thereto. - On the rental payment date next succzeding such
notice (or, at the option of the Lessee, in the event ssuch rental
date|{shall occur within 15 days after such notice, on the next
succeeding rental payment date) the Lessee shall pay to the
Lesspr an amount equal to the Casualty Value (as hereinafter
defined) of such Unit as of such rental payment date. in
accordance with the schedule set out below.  Upon the making. of
such| payment by the lessee in respect of any Unit, the rental for
such| Unit shall cease to accrue as of the date cf such payment
the terms of this lease as to such Unit shall terminate. The
r shall, upon request of the Lessee, after payment by the
-of a sum equal to the Casualty Value of any Unit, execute
eliver to or upon the order of the lessee a bill of sale
out warranties) for such Unit such as will transfer to the
e such title to such Unit as the Lessor and the Trustee
derived from the Manufacturer free and clear of all 1liens,

_ ity interests and other encumbrances arising through the
lessor or the Trustee.

The Casualty Value of each Group A, Group B, Group C and
Group D Unit as of any rental payment date shall be determined by
multiplying the Cost (as defined in the Equipment Trust
Agreement) of such Unit by the applicable percentage set forth
oppasite each rental payment date number in the follow1ng

sch dule: :




CASUALTY VALUE

wos.n: _,uannobsma . Percentage wﬂogg.mo Percentage Rentat wﬁoo:»wmo‘ Percentage Percentage
Payment of Cost of of Cost of of Cost of of Cost of Payment . of Cost of of Cost of of Cost of
Date No.  Group A Unit  Group B Unit Group CUnit Group D Unit Date No. = Group A Unit Group B Unit  Group C Unit  Group D Unit
1 . 102.6034° 21 . 66.5506 - .
9 .. 103.6262 - 22 . 64.3379
3 et 102,8484 - 23 : 62.0569
4 . 103.2515 24 - 59,7197
5 . —.-+103.3593 25 N 57.3231
6 " 103,1456 26 54,8819
7 97.8791 - 27 52.3901 -
8 ©797.0756 28 49,8599
9 - 96,0724 " 29 : 47.2825 -
10 : 94,9469 30 _ 44,6665
11 - 88.9406 31 - 42,0019
12 87.5977 ‘ 32 . 39,2981
13 S 86,1551 .. - 33 36,5443
14 - 84,6121 , 34 33,7506
15 78.2035 . - 35 30,9055
16 76.4784 7 - _ 36 - 28,0199
17 . 74.6609 - - 37 - 25,0815
18 ) 72,7552 - 38 - 22,1022
19 70.7646 5 39 - 19,0686
20 68.6960 40 : 16.0400
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"Thereafter, for any payment on the last day of the term of thlS
Lease, 16.0400% of the Cost and taereafter, tne lesser of
16.0400% of the Cost or the Fair Market Value thereof immediately

_prior to the Casualty Occurrence, such Fair Market Value to be
calculated in the manner rrovided in Section 19 hereof.

xcept as hereinabove in this Section 6 provided, the lessee
not be released from its obligations hereunder in the event
nd shall bear the risk of, any Casualty QOccurrence to any
after delivery to and acceptance thereof ‘by. the Lessee
nder. :

Section 7. Annual Reports. On or before April 1 in each year,
ncing with the year 1974, the Lessee will furnish to the

v reasonably be requested an accurate statement signed by an
authorized representative, (i) showing, as of the preceding
er 31, the amount, description and numbers of all Units

‘reasonably request, (ii) identifying the units of railway

pment then subject to this Lease and (iii) stating that, in
the [case of all Units repaired or repainted during the period
covered by such statement, the markings xequired by Section &
hergof and Section 4.06 of the Equipment Trust Agreement have
been preserved or replaced. The Lessor shall have the right, by
its [agents, but shall be under no obligation, to inspect the

- Units and the records of the lessee with respect thereto at any.
- reasonable time durlng continuance of. thls Lease,

- |on the request of the Lessor, the Lessee shall in each year
deliver to each holder of Trust Certificates (as defined in the
" Equipment Trust Agreement) after the:end of the Lessee's fiscal
year, in such number of copies as may reasonakly be requested,
its|{annual report, 1nc1uding audited financial statements of the
Lessee for the fiscal period ended, as soon as it is <omp1eted
and|is avallable for distribution. :

Sectlon.S.-Dlsclalmer gg Warranties; Compliance With Laws and
"Rules; Maintenance; Indemnification. The Lessor makes no warranty
or representation, either express or implied, as to the design,

-compliance with specifications, or condition of, or as to the
rgquality of the material, equipment or workmanship in, or as to
~the| suitability, adequacy, operation, use or performance of, the
Units delivered to the Lessee hereunder, and the Lessor makes no
warranty of merchantability or fitness of the Units for any

" particular purpose, it being agreed that all such risks, as
between the Lessor and the Lessee, are to be borne by the Lessee;
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" but the Lessor hereby irrevocably appoints and constitutes the

- Lessée its agent and attorney-in-fact during the term of this
Leasé to assert and enforce from time to time, in the name of and
for the account of and for the account of the Lessor and/or the
Lessee as their interests may appear, whatever claims and rights
the lessor may have against the Manufacturer of the -Units or of
the components thereof. Iessor shall have no responsibility or
liabjility under this Lease to the Lessee or any other pexson with
respect to any of the following: (i) any liability, loss or
-damage caused or alleged to be caused directly or indirectly by
any Units or by any inadequacy thereof or deficiency or defect
therein or by any other circumstance in connecticn therewith;

(ii)| the use, operation or performance of any Units or any risks
relating thereto; (iii) any interxruption of service, loss of
-business or anticipatory profits or consegquential damages; or
(iv)| the delivery, operation, servicing, maintenance, repair,
" imprpvement or replacement of any Units. The Lessee's acceptance
of delivery of the Units shall be conclusive evidence as between
the [Lessee, the Lessor and the Trustee, that all Units described
sin Certificate of Acceptance are in all the foregoing respects
satilsfactory to the Lessee and the Lessee will not assert any
::.cLaim of any nature whatscever against the Lessor or the Trustee
based on any of the foregoing matters.

The Lessor represents and warrants as follows:

(i) At the time of dellvery of each Unit under this
|Lease, the Lessor shall have such title to such Unit as is
|derived from the Manufacturer and the Trustee, unimpaired by
any act or omission of the Lessor or the Trustee which will
|in any manner prevent the performance of this lLease in

. laccordance with its terms and, in addition, such Unit shall
be free and clear of all claims, liens, security interests
and encumbrances, except those created or arising under the
Equipment Trust Agreement, which may result from claims
against the lLessor or the Trustee not arising out of the
lease or ownershlp thereof which will prevent the performance
of this lease in accordance w1th its terms; and

(ii) so long as the Lessee shall not be in default under
this Lease, the lessor shall not do (or suffer toc be done by
any person claiming through or against the lLessor and not
|against the lLessee or any sublessee) any act which interferes
with any and all rlghts of the Lessee to peaceably and
quietly hold, possess and use the Units in accordance with
,the terms of this Lease.

The Lessor covenants that any sale, assignment, transfer,
‘mortgage oxr other disposition which it may make of this lLease or
.of any Unit, whether prior or subsequent to delivery to the
Yessee, shall be expressly subject to the terms and provisions of
thig Lease; provided, however, that this Lease shall be-

\



~ .any| reasonable manner which does not,.in the opinion of the

10

subordinated to the rights of the Trustee under the Equipment
Trust Agreement but neither the Lessor nor the Trustee shall
have|the right to terminate or impair the. Lessee®s possession or
use of the property subject to this Lease so long as the Lessee
shall not be in default under this lLease; and, subject to the -
foregoing, covenants that the Lessor has not done and will not
do (pr suffer to be done by any person claiming through or
against the lLessor) any act which interferes with or impairs. (x)
the lLessee!s possession and use in accordance with the terms of
this| Lease of the Units or (y) the title to the Units which may
be transferred or conveyed to the Lessee under the provisions of
_Sectfions 6 and 19 of this Lease and that any title so conveyed

' then be free of any lien, claim, security interxest or other
brance by or in favor of any person c1a1m1ng by. through or
under the Lessor. o

he lLessor covenants and agrees not to alter, amend or modify

ement No. 5 pursuant to which this lease is assigned to the
ee, without the prlor written consent of the Les.ee.

-fThe Lessee agrees, for the benefit of the Lessor and the
tee, to comply in all respects with all laws of the
jurilsdictions in which operations involving any Unit subject to
Tease may extend, with the Interchange Rules of the

ASSt iation of American Railroads, if,applicable, and with-all

»c1al body ox offlcer exercising any. power or 3ur1'dlctlon
any such Unit, to the extent such laws and rules affect the
rations or use of such Unit; and the lLessee shall and does

see agrees, at its own expense, to make such alterations,
nges, additions and replacements and to use, maintain and
coperate such Unit in full compliance with such laws, requlations,
“reqguirements and rules so long as such Unit is- subject to this
Lease; provided, however, that the Lessee may,.in good falth, : |
contest the validity or application of any such law or rule in : :

"Lessor or the Trustee, adversely affect the property or rights of
the Lessor or the Trustee hereunder or under the Equzpment Trust
Agreement. _
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The Lessee agrees that, at its own cost and expense, it will

smainftain and keep each Unit which is subject to this lease in
- good| oxrder and repair, reasonable wear and tear excepted.

Any and all additions to any Unit and any and all parts

_‘insthlled on or replacements made to any Unit shall be considered
‘accessions to such Unit: (except such as can be removed without '
damage to and without impairing the originally intended function .

or use of such Unit and without cost or expense to the Lessor or

“the [Trustee) and there shall be immediately vested in the Lessor

and [the Trustee the same interest in such accessions, parts or
repllacements as the interests of the lLessor and the Trustee in

“suchl Unit. The ILessee may make alterations or modificatioms. in
‘any [Unit so long as it does not affect the value of such Unit
.adversely.: : :

The lLessee agrees to indemnify and save harmless the Lessor

.and [the Trustee against any charge or claim made against the
Lesgor or the Trustee and against any expense, loss or liability

‘{inqdluding, but not limited to, counsel fees and expenses, patent
liabilities, penalties and interest, but excluding any liability
undgr Section 14 hereof) which the ILessor or the Trustee may

incdr in any manner by reason of the ownership of, or which may

arige in any manner out of or as the result of the orxrdering,
acquisition, purchase, use, operation, condition, delivery,
rejgection, storage or return of, any Unit while subject to this
Leage or until no longer in the possession of or stoxed by the
Lesgee, whichever is later, and to indemnify and save harmless
the |Lessor and the Trustee against any charge, claim, expense,
losg or liability on account of any accident in connection with

. the |operation, . use, condition, possession oxr storage of any Unit

resylting in damage to property or injury or death to any person;

- provided, however, that the Iessee shall not be required to

indémnify the Lessor or the Trustee under this raragraph for
negligence on the part of the Lessor or the Trustee, provided,
further, however, that the lLessor and the Trustee will not be
deemed neqligent as a result of any act or omission of the
designer or manufacturer of the Units or as a result of any act

- or omission of the Lessee.  The indemnities arising under this

paragraph shall survive payment of all other obligations.under
this Lease or the termination of this lease. Anything herein to
the |contrary notwithstanding, the Lessee shall:not be obligated
to indemnify under this paragraph in respect of any charge,
claim, expense, loss or liability attributable to a Unit which
shall have been returned to the lessor pursuant to Sections 10 or
12 hereof or after this Lease with respect to such Unit has

- otherwise terminated, provided that such charge, claim, expense,
Jdosg or liability is attributable to an event occurring after

‘suchh Unit was so returned or this Lease with respect {0 such Unit

- terminated, and provided, further, that such charge, c¢laim,

expense, loss or liability does not arise as a result of

‘mechanical defects of such Unit which existed at the time such -




Unityg was so returned or this Lease with respect to such Unxt
*terqlnated.v :

The Lessee agrees to prepare and dellver to the Lessor within
-a rdasonable time prior tc the required date of filing (or, to-
the |extent permissible, file on behalf of the lLessor) any and all
-repqrts known by the lLessee to be required to be filed by the
Lesgor, or requested by the lessor to be filed, with any federal,

- statie or other regulatory authority by reason of the interest of
“the |Trustee and the Lessor in the Unxts or the 1ea51nq of the
Units to the Lessee.

Section 9. Default. If, during the continuance of this Lease,
.one [or more of the following events (herelnafter sometimes called
Events of Default) shall cccur: : :

A. default shall be made in the payment of any part of
the rental provided in Section 2 hereof and such default
|shall continue for 10 days; or

B. the lessee shall make or permit any unauthorized
assignment or transfer of this lease; or

C. default shall be made in the observance or '
|performance of any other of the covenants, conditions and
agreements on the part of the Lessee contained herein or in
the Consent (as hereinafter defined) and such default shall
continue (and the lLessee shall not make effective provisions
for curing such default) for 30 days after written notice to
|the Lessee specifying the default and demanding that the same
be remedied' or-

D. any proceedings shall be commenced by or against the
|Lessee for any relief under any bankruptcy or. insolvency
laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganization, arrangements,_
compositions or extensions (other than a law which does not
permit any readjustments of the cbligations of the Lessee
hereunder), unless such proceedings shall have been
dismissed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay shall
continue in force or such ineffectiveness shall continue),
and all the obligations of the lessee under this lLease shall
not have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees or receiver or
receivers appointed for the lessee or for the property of the
Lessee in connection with any such proceedlngs in such manner
that such obligations shall have the same status as -

|obligations incurred by such a trustee or trustees or

| receiver or receivers, within 30 days after such appointment,
if any, or 60 days after such proceedings shall have been
commenced, whichever shall be earlier; :
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~then}, in any such case, the lessor, at its option, may:

(a) .proceed by appropriate court action or actions,
ither at law or in equity, to enforce performance by the
Lessee of the applicable covenants of this lLease or to
ecover damages for the breach thereof; or

(b) by notice in wrltlnq to the Lessee termlnate this
ase, whereupon all right of the Lessee to the use of the
nits shall absolutely cease and determine as though this
ease had never been made, but the Lessee shall remain liable
s hereinafter provided; and thereupon, the lessor may by its
Rgents enter upon the premises of the lLessee or other
remises where any of the Units may be and take possession of
1 or any of such Units and thenceforth hold, possess and -
njoy the same free from any right of the Lessee, or its
uccessors ar assigns, to use the Units for any purposes
hatever; but the lessor shall, nevertheless, have the right
o recover from the Lessee any and all amounts which under
the terms of this lease may then be due or which may have
laccrued to the date of such termination (computing the rental
for any number of days less than a full rental period by
ultiplying the rental for such full period by a fraction of
hich the numerator is such number of days and the
‘ldenominator is the total number of days in such full rental
period) , (i) as: liquidated damages for loss of the bargain
and not as a penalty, a sum with respect to each Unit subject
to this Lease which represents the excess of (x) the present
‘[value at the time of such termination. of the entire unpaid
balance of all rentals for such Unit which would otherwise
|have accrued hereunder from the date of such termination to
the end of the term of this Lease as to such Unit over (y)
|the  then present value of the net rentals which the Lessor
reasonably estimates to be obtainable for the leasie of the
Unit during such pericd, such present value to be computed in
each case on a basis of 8% per annum discount compounded
semi-annually from the respective dates. upon which rentals
|would have been payable hereunder had this lease not been
terminated; (ii) any damages and expenses, including
reasonable attorneys'! fees, in addition thereto which the
|Lessor shall have sustained by reason of the breach of any
covenant or covenants of this Lease other than for the
payment of rental; (iii) an amount which, after deduction of
all taxes required to be paid by the Lessor in respect of the
receipt thereof under the laws of the United States ox Canada
or any political subdivision thereof, shall be equal to any
portion of the percentage of investment credit (herxreinafter
called the "Investment Credit"), allowed by Section 38 and
related sections of the Internal Revenue Code of 1954, as
amended (hereinafter called the Code), which was lost, not
claimed, not available for claim, disallowed or recaptured in
respect of a Group A or Group C Unit, by or from the Lessor
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. Bs a result of the breach of one or more of the '
'representatlons, warranties and covenants made by the Lessee

in Section 14 hereof or any other provision cf the lLease, the
ermination of this Lease, the ILessor's loss of the right to
se such Group A or Group C Unit, any action or inaction by
he Lessor or the sale or other disposition of the Lessor's
interest in any Group A or Group C Unit after the occurrence
of an Event of Default and (iv) an amount which after
deduction of all taxes required to be paid by the Lessor in
respect of the receipt thereof under the laws of the United
States or Canada or any political subdivision thereof, such
sum as, in the reasonable opinion of the Lessor, will cause
the Lessor’s net return under this Lease to be equal to the

had been entitled to utilization of all or such portion of -
the maximum depreciation deduction authorized with respect to
a Unit under Section 167 of the Code. utilizing the "lower
limit™ of the "asset depreciation range" of 12 years for -
group A and group C units and the "asset guideline period" of
|15 years for group B and group D units prescribed in - - :
accordance with Section 167(m) of said Code, for an asset
described in Asset Guideline Class No. 00.25 as described in
|Revenue Procedure 72-10, 1972 IRB 8 (hereinafter called the
Depreciation Deduction), which was lost, not claimed, not
available for claim, disallowed or recaptured in respect of a
Unit as a result of a breach of one or more of the’

»representations, warranties and covenants made by the Lessor

in Section 14 or any other provision of this Lease, the
termination of this Lease, the Lessoxr's loss of the right to
use such Unit any action or inaction by the lessor or the '
sale or other disposition of the Lessor's interesi. in such
Unit after the occurrence of an Event of Default. -
Notwithstanding anything to the contrary contained in this.
clause (b),.it is understood and agreed that the l.essee shall
receive a credit in respect of the amounts rayable or paid
pursuant to subclause (i) of this clause (b) equal to any net
proceeds received by the lessor upon the sale or {he
releasing of the Units to the extent that such net: proceeds

las actually received exceed the amount payakle or paid

pursuant to the sald sub—clause 1)

Anythlng in this Section 9 to the contrary notwlthstandlng,
default in the okservance or performance of any covenant,
ition or agreement on the part of the lessee whiclhh results
ly. in the loss by the lessor of, or the loss by the Lessor of
right to claim, or the disallowance with respect to the

or of, all or any portion of the above-mentioned deductions,
its or other benefits, shall be, for all purposes of this
e, deemed to be curxed if the Lessee shall, cn or before the
E rental payment date after written notice from the Lessor of
loss, or the loss of the right to claim, or the disallowance
such deductions, credits or other benefits in respect of such
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| agree to pay to the Lessor the revised rental rate in
éct of such Units determined as provided in the second
graph of Section 14 of thls Lease. .

The - remedies in this Iease provided. in favor of the Lessor

1 not be deemed exclusive but shall be cumulative, and shall
n addition to all other remedies in its favor existing at law
h equity. The lLessee hereby waives any mandatory

irements of law, now or hereafter in effect, which might

r or modify the remedies herein provided, to the extent that
waiver is permitted bty law. The Lessee hereby waives any
all existing or future claims to any offset against the

al payments due hereunder, and agrees to make rental payments
rdless of any offset or claim whlch may be asserted by the

e Oor on its behalf. : _

The failure of the Lessor to exercise the rights granted it

‘hereunder upon any occurrence of any of the contingencies set

:the
zsimif

h herein shall not constitute a waiver of any such right upon
continuation or recurrence of any such cont1ngenc1es or
lax cont1ngenc1es.

‘ter
fo

Sectlon 10. . Return of Units Upon Default. If the Lease shall
inate pursﬁant to Section 9 hereof, the Lessee shall
with deliver possession of the Units to the lLesscor.

For the

. purpose of delivering possession of any Unit or Units to the

Lesgor as above required, the Lessee sha11 at its own cost,

‘The
as

nse and rlsk-

A. forthwith place such Units upon such storage tracks
of the Lessee as the lLessor may reasonably de51gnate,

B. permlt the Lessor to store such Unlts on such tracks

‘lat the risk of the Lessee until the earlier of the date all

such Units have been sold, leased or otherwise disiposed of by
the lLessor and the 270th day from the day the Lessee shall
have placed the Units on such storage tracks, and :

. Ce transport the same to any place on the tracks of the
Lessee or any of its affiliates or to any connect:ng carrler
for shlpment, a11 as directed by the Lessor.

assembllng, dellvery, storage and transportlng of theJUnits'
ereinbefore provided shall be at the expense and risk of the

Lesgsee and are of the essence of this Lease, and upon application

- to any court of equity having jurisdiction in the premises the .
Tessor shall be entitled to a decree against the Lessee requiring:

spe¢ific performance of the covenants of the lessee so to
rassemble, deliver, store and transport the Units. During any
.storage period, the lessee will permit the Lessor or any person
designated by it, including the authorized representative or
representatives of any prospective purchaser of any Unit, to
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' .inspect the same:.previded,”howeverl'that the Lessee shall not be

liable, except in the case of negligence of the lessee or of its
employees or agents, for any injury to, or the death of, any
pexrson exercising, either on behalf of the Lesscr or any

prospective purchaser, the rights of 1nspect10n granted under

this sentence.

wlthout in any way llmltlng the obllgatlon of the Lessee

under the foregoing provisions of this Section 10, the Lessee
hereby irrevocably appoints the Lessor as the agent and attoxney
of the lLessee, with full rower and authority, at any time while

the
.Lesspr, to demand and take possession of such Unit in the name
and

lessee is obligated to deliver possession of any Unit to the

bn behalf of the Lessee from whomsocever shall be at the time

in ppssession of such Unit. In connection therewith the lLessee

'ﬁthe
‘wholle or in part by the Lessor without the consent of the lessee,
-but
‘the
.Lesgor.- All the rights of the Lessor hereunder shall inure to

the

- will| supply the Lessor with such documents as the Lessor may
-reas nahly request.

Section 11. A551gnment; Possession and Use. This Lease and
lrentals and other sums due hereunder shall be-assignable in

the Lessee shall be under no obligation to any assignee of
Lessor except upon written notice of such assignment from the

benefit of any beneficiary of the Lessor if the lessor is a

“trugt, subiject, however tc the terms of such trust, and to the

Lesgor?®s a351gns (1nc1ud1ng any beneflclary of any such a351gnee

if g

pro

uch assignee is a trust).

So long as the lLessee shall not be in default under this

“Ileagse, the Lessee shall be entitled to the possession and use of
the
‘without the prior written consent of the Lessor, the lessee shall
“not
“the

Units in accordance with the terms of this lease, but,

assign or transfer its leasehold interest under this Lease in
Units or any of them (except to the extent that the
isions of any mortgage now or herxreafter created on any of the

lines of railroad of the lessee may subject the lLessee's -
leasehold interest to the lien thereof).  In addition, the
Lessee, at its own expense, will promptly cause to be duly

dis

harged any lien, charge, security interest or other

encambrance (other than an encumbrance resulting from claims

agaj
‘the

now

inst the Lessor or the Trustee not related to the ownerxrship of
Units or to the extent that the provisions cf any mortgage
or hereafter created on any of the lines of railroad of the
s5ee may subject the Lessee’s. leasehold interest to the lien
reof) which may at any time be imposed on or with respect to
Unit including any accession thereto or the interests of the
5oxr , - the Trustee or Lessee therein. The Lessee shall not,
hout the prior written consent of the lLessor, part with the
Session or control of, or suffer or allow to pass out of its
session or control, any of the Units, except to the extent
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.pez jtted by the provisions of the 1mmedlate1y succeedlng
‘ pa agraph hereof. .

So long as the lessee shall not be in default under this

‘Ledse, the Lessee shall be entitled to the possession of the

Unilts and to the use thereof by it or by any affiliated or

~subsidiaxry corporation upcn its or their lines of railroad or

up lines of railroad over which the lLessee or such other:

- corporation has trackage or cother operating rights or over which
-railroad equipment of the lLessee or any such other coxporation is

reqgirlarly operated pursuant to contract, and also to permit the

- use| of the Units upon other railroads in the usual interchange of

traffic (if such interchange is customary at the time), but only
vponp and subject to all the terms and conditions of this Lease
and the Equlpment Trust Agreement. :

Nothing in this Section 11 shall be deemed to restrlct the

-right of the Lessee (i) tc assign or transfer its leasehold

interest under this lease in the Units or possession of the Units

to any corporation incorporated under the laws of Canada (which
shall have duly assumed the obligations of the lLessee hereunder)
.intg or with which the Lessee shall have become amalgamated, -

‘mexded or consolidated or which shall have acquired the property

of the lessee as an entirety or substantially as an entirety; or
‘{1i)| to sublease any Unit to any subsidiary or affiliated :
corgorations of the lessee; provided, however, that the rights. of
such sublessee are made expressly subordlnate to the rights and
dies of the Trustee under the Equlpment Trust Agreement and
Iessor under this Lease.

0

the

The LesSor shall have the right to declare the lease provided

_.for herein terminated in case of any unauthorlzed assignment or

transfer of the lLease.

Section 12. Return gg'Units Upon Termination of Texrm. As

:soon| as practicable on or after the termination of this lLease as
"£0 any or all of the Units, the Lessee will (unless the Units
-shall have suffered a Casualty Occurence), at its own cost and
.expense, at the request of the Lessor, assemble such Units and
~deliver possession of such Units to the Lessor uron such storage
~ .tracks of the Lessee as the lessor may reasonably designate and
permit the Lessor to store such Unit on such tracks for a period
-not exceeding three months and transport the same, at any time
. within such three-month period, to any reasonable place on the .

lineg of railroad operated by the Lessee or to any connecting

-carrier for shipment, all as directed by the Lessor upon not less
than {30 days®! written notice to the lLessee; the rmovement and
stordge of the Units to be at the expense and risk of the Lessee.
“During any such storage period the lessee will permit the Lessor

or a person designated by it, including the authorized

‘representative or representatives of any prospective purchaser of
.any Unit, to inspect the same; provided, however, that the Lessee
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11 not be liable, excert in the case of negligence of the
see or of its employees or agents, for any injury to, or the
h of, any person. exercising, either on behalf of the lLessor
any  prospective purchaser, the rights of inspection granted
r this sentence. The assembling, delivery, storage and
sporting of the Units as hereinbefore provided -are of the

ty having jurisdiction in the premises, the Lessor shall be .

tled to a decree against the Lessee requiring specific
ormance of the covenants of the Lessee so to assemble,

ver, store and transport the Units. If any Unit shall have
ered a Casualty Occurrence, the Lessee shall thereupon assume
hold the Lessor harmless from all liability arising in

ect of any responsibility of ownership thereof. Each Unit
rned to lessor pursuant to this Section (other than a Unit

h has suffered a Casualty Occurrence) shall (i) be in the

-operating order, repair and condition as when originally

vered to the lLessee, reasonable wear and tear excepted and
meet the standards then in effect under the 1nterchange

Section 13. glnlon of. Counsel for the‘Lessee. on each

to this lease,; the Lessee will deliver to the Lessor and
ustee the written orinion of counsel for the lessee, in
number of counterparts as may reasonably ke requested, and
ssed to the Lessor and the Trustee, in score and substance
factory to them and thelr counsel, to the effect that:

A. the Lessee is a corporation 1ega11y 1ncorporated and
alidly existing in good standing, under the laws of Canada,
ith full corporate power to enter into this lLease, the
onsent and agreement executed by the lLessee (hereinafter
alled the Consent) to the assignment of this Lease to the

ustee as of the date hereof (here1nafter called the
A531gnment).

-Be. this Lease and the Consent have been ‘duly
uthorized, executed and delivered by the Lessee ‘and

onstitute valid, legal and binding agreements, enforceable
in. accordance with thelr terms;

.C< upon dep051t of the Equlpment Trust Agreement, this
ase and the Assignment (including the Consent) in the =
office of the Registrar General of Canada and publication of
" nptice of such deposit in the Canada Gazette in accordance
th Section 86 of the Railway Act of Canada, no further act,
iling, recording or deposit (or giving of notice) is
required in order fully to protect in Canada or ‘any Province
or Territory thereof the rights of the Lesscr. under this

14
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lease against any and all subsequent purchasers or mortgagees
from the Lessee and/or from creditors of the lLessee;

D. no approval is required from any public ‘regulatory

| body with respect to the entering. into or performance of this
Iease or the Consent, or all such approvals (Wthh shall be
spec1f1cally descrlbed) have been obtained; and.

E. the entering ‘into and-performance of thls Lease and
the consent will not result in any breach of, or constitute a
default under, any indenture, mortgage, deed of trust, bank
loan or credit agreement or other agreement or instrument to
which the Lessee is a party or by which it may be bound or
contravene any provision of law, statute, rule or regulation
to which the Lessee is subject or any judgment, decree,
franchlse, order or permlt appllcable to the Lessme.

1The Lessee also agrees to furnish to the Lessor and the

" Trustee a copy, certified by the Secretary or an Assistant .

Secretary of the Lessee, of resolutions of the Poard of Directors
of the lLessee authorizing the Lessee to enter into thxs Lease and
the Consent.

The Lessor agrees to furnish to the Lessee s1gned copies,
essed to the Lessee, of the opinion of counsel referred to in
graph 5(b) of the Purchase Agreement, which opinicn shall ‘in
ion state that the Lessor is a state banking corporation

' organized, validly existing and in good standing, under the. laws

e State of Utah with full corporate power to enter into this
., the Manufacturing Agreement, the Equipment Trust Agreement
he Assignment, and of the opinion of counsel for the
acturer referred to in paragraph 3.04 (d) of the Equipment
Agreement.: - o

ction 14. . Indemnitx_;g Respect;gg Tax Matters. This Lease,
quipment Trust Agreement and the Manufacturing Agreement
been entered into on the basis that the. lessor shall be
led to such deductions, credits and other benefits as are
ded by the Internal Revenue Code of 1954, as amended to the.
hereof (hereinafter called the Code) to an cwner of property
ding (without4limitation), an allowance for the Depreciation
ion (as defined in Section 9. of this Lease) and the
tment Tax Credit (as deflned in Section 9 of the Lease).-

1th respect to any Unlt, if (other than for the reasons set
below) the lessor shall lose or shall not have or shall
the right to claim, orxr' if (other than for the reasions set
below) there shall be disallowed with respect to the -

r, all or any portion of, the Investment Credit (with

t only to the Group A and Group C Units) or the

iation Deduction with respect to a Unit in computing

le income. under one of the accelerated methcds of
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7 depreciationvprovided in Section 167(b) of the Code for the

periiod this lease is in effect, then, after written mnotice
thereof to the lessee by the Lessor, the rental rate applicable
to [such Unit set forth in Section 2 of this Lease shall be
increased by an amount for such Unit which, in the reasonable
opinion of the Lessor, will cause the lLessor's net return in

‘respect of such Unit under this lLease to equal the net return

that would have been available if the lLessor had been entitled to

‘utiflization of all or such portion of the Investment Credit (with
respect to a Group A or Group C Unit) or Depreciation Deduction

which was not claimed or was disallowed and the Lessee shall

forthwith pay to the Lessor as additional rental the amount of

any|interest or penalty which may be assessed by the United

States against the lessor attributable to the loss of all or any
ion of the Investment Credit (in the case of a Group A or

p C Unit) or Depreciation Deduction, provided, however, that

such rental rate shall not be so increased if the Lessor shall

‘have lost, or shall not have or shall have lost the right to
- claim, - or if there shall have been disallowed with respect to the

Lesgsor all or any portion of, the Investment Credit (in the case
of Group A or Group C Unit) or Depreciation Deduction with

respgect to such Unit as a dlrect result. of the occurrencetof any
of he followlng events-

(i) a Casualty cccurrence ‘'with respect to such Unit, 1f
he Lessee shall have paid to the Lessor the amounts
1pu1ated under Section 6 hereof-

_ (ii) a voluntary transfer by the Lessor (other than as
contemplated by the Equipment Trust Agreement) of legal title
‘to such Unit, the disrosition by the Lessor of any interest
in such Unit or the reduction by the Lessor of its interest
in the rentals from such Unit under the Lease, unless, i

¢ach case, an Event»of Default shall have occurred and be
contlnuxng, T " :

(ili) the amendment of the Equlpment Trust Agreement
1thout the pr;or written consent of the Lessee; :

-(iv) the failure of the Lessor to- c1a1m the Jnvestment'
edit (with respect to a Group A or Group C Unit) or
preciation Deduction in its income tax return for the
ppropriate year or the failure of the Lessor to follow
roper procedure in claiming the Investment Credit (with -
espect to a Group A or Group C Unit) or Deprec1at10n

duct;on with respect to such Unit; or

(v) the failure of the Lessor to have suff1c1ent
liability for the tax against which to credit such Investment

- Crpedit or sufficient income to benefit from the Deprec1at10n
duction, as appllcable.
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The Lessor agrees that if, in the opinion of its or the
see's independent tax counsel (herein referred to as Counsel),
ona fide claim to all or a portion of the Investment Credit on
Group A or Group C Unit or a bona. fide claim to all or a
ion of the Depreciation Deduction on any Unit, exists in
pect of which the Lessee is required to pay increased rental
interest and/or penalty as aforesaid to the lessor as above
ided, the Lessor shall, upon request and at the expense of
Lessee, take all such legal or other appropriate action
ed reasonable by Counsel in order to sustain such claim. The
or may take such acticn prior to making payment of the
nts claimed pursuant to a notice of disallowance or make such
ent and then sue for a refund. In the latter event, if the
1 determination .shall be adverse to the Lessor, the lessee
1 pay to the Lessor interest on the amount of the tax paid
ibutable to the Depreciation Deduction and/or Investment
it disallowed, at the rate of 8% per annum, from {-he date of
nt of such tax to the date the lessee shall reimburse the
or for such tax in accordance with the provisions of this

Sectiion 14. The Lessor shall not be obligated to take any such
legal or other appropriate action unless the Lessee shall first
‘have agreed in writing to indemnify the Lessor for all
liabilities and expenses which may be entailed therein and shall
havel furnished the Lessor with such reasonable security therefor
-as vy be requested.

Notwithstanding any provision herein to the contrary, if any
‘Canagdian governmental authority, dominion or provincial, shall
withhold or cause to be withheld from any rental payment made
under Section 2 of this lLease or any additional rental- payment
‘made|under Section 14 hereof any amounts. in respect of taxes
(hereinafter called "wlthholdlng taxes"), the followlnq

.prov 31ons will apply-

A. The Lessee w111, on the rental payment date when such
ental payment is made, pay to the lLessor as additional
ental a sum sufficient to permit payment of an amcunt
equivalent to the. amount due’ w1thout regard to any such

thholding taxes.

B. The Lessee will pay such withholding taxes and will
rthwith furnish to the lLessor all tax receipts obtainable
the Lessee in connection therewith and all information and -
cuments necessary Or appropriate to enable the Beneficiary
substantiate a claim for credit or deduction for U. S.

deral or any other 1ncome tax purposes with respert
ereto.

" C. Upon receipt by the Beneficiary of (i) such tax

"reéceipts and other information and documents and (ii) the :

benefit of any reduction in the federal or any other income
tax liability as determined by the Beneficiary in its sole
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discretion, resulting frcom the crediting or deducting of such
withholding taxes in the computation of such tax, the Lessor
will forthwith reimburse the Lessee an amount so that the

| Beneficiary shall be in the same position it would have been
1 if such withholding taxes had not been imposed. It being
agreed that such determination may be revised and new demand
made upon Lessee after any disallowance of such credit or
deduction upon audit by the U. S. Internal Revenue Service.
The obllgatlon of the Lessee under this Subparagraph o] w111
survive the termlnatlon of this Lease.

 pay

The Lessee'’s agreement tc pay any sums which may become
%ble pursuant to this Section 14 shall survive the explratlon
~or gther termination of this Lease.

The Lessee'represents and warrants that (i) none of the Group
“A-ox Group C Units constitutes property the construction,
recgnstruction or erection of which was begun before April 1,
-197q: (ii) at the time the Lessor becomes the owner of the Group
-A oxi Group C Units, such units will constitute "new section 38
‘propgerty® within the meaning of Section 48 (b) of the Code and at
~the time the Lessor becomes the owner of all Units, the Units
will not have been used by any person so as to preclude "the
.oxiglinal use of such property” within the meaning of Section
-8 ¢{b} and 167(c) (2) of the Code from commencing with the lessor
and [(iii) at all times during the term of this lease, each Group
A and C Unit will constitute ¥section 38 property" withln the
-meaning of Sectxon 48¢a) of the Code. :

ectlon 15. Recordlng; Exggnses. Prior to the delivery and
-acceptance of any Unit, the lessor will, at its own expense,
.cause the Equipment Trust Agreement, Lease and the Assignment
{including the Consent) to be filed and recorded with the
Interstate Commerce Commission in accordance with Section 20c of
-the Interstate Commerce Act and deposited with the Registrar
~ Genexlal of Canada (notice of such deposit to be forthwith
- therdafter given in the Canada Gazette) pursuant to Section 86 of
" the Railway Act of Canada. The lessor will also cause the Lease
to be filed and recorded pursuant to the Uniform Commercial Code
of the State of Utah. The Lessor will, at its cwn expense, from
time to time, do and: perform any other act and will execute,
. acknowledge, deliver, file, register, record and deposit (and
‘will efile, reregister, rerecord or redeposit whenever required)
- any and all further instruments required by law and reasonably
‘requested. by the Trustee, for the purpose of proper protection,
to the satisfaction of the Trustee, of the lLessor?s and the
Trustee's respective interests in the Units, or for the purpose
. of carrying out the intention of this lLease, the Assignmnent, the
consent and the Equipment Trust Agreement. The Lessor will
promptly furnish to the Trustee evidence of all such filing,
" registering, recording, depositing, refiling, reregistering,
rerecording and/or re-depositing and an opinion or opinions of

B | | . .‘_ - .
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.counsel with respect thereto satisfactory to the Lessior and the
“Trustee.
The Lessor will pay the reasonable costs and expenses
"invplved in the preparation and printing of this Lease and the-
fees and disbursements of any counsel which it may retain, unless
such costs, expenses, fees and disbursements are paid by some
other person. The Lessee will bear the fees and disbursements of
any| counsel which it may retain. ‘

- | section 16. .- Interest on Overdue Rentals. Anything to the
contrary herein contalned notw1thstandlng, any nonpayment of
. .rentals and other obligations due hereunder shall result in the
" obligation on the part of the lessee promptly to pay also an
nt equal to 9% per annum of the overdue rentals for the
od - of time during whlch they are overdue. -

Section 17. Termlnatlon. In the event that all of the Units
1 have been excluded from this lease as provided in Section 1
of, this Lease shall}terminate and, except as otherwise ’
essly provided. in the lLease, the rights and obligations

under of the parties hereto shall cease and determlne as if
ease had never been made.

ection 18. Additional payments by Lessee. In addition to
entals spe01f1ed in Section 2 hereof- '

(@) The Lessee ‘agrees to pay to the Lessor rromptly. amounts
to any rental payments which may become payable by the -

r to the Trustee under Section 4.04 (1) of the Equipment
Agreement. in respect of (i) any expenses incurred. in

tion with any purchase, sale or redemption by the Trustee
vestments (as defined in the Equipment Trust Agreement),
are made by the Trustee on the written or telegraphic

st: of the Lessee or otherwise required by the provisions of
on 8.04 of the Equipment Trust Agreement if such irrequest is
ade by the lLessee, and (ii) any loss of principal (1nc1udlng
st accrued thereon at the tlme of purchase) 1ncurred in
tlon therethh. : : .

b) It is understood and agreed that the Trustee is

ated under the last paragraph of Section 8.04 of the

ment Trust Agreement to pay to the Lessee any interest in
s of accrued interest paid from Deposited Cash (held under
ipment Trust Agreement at the time of purchase) or other
which may ke reallzed from any sale or redemption of

S ctlon 19. Purchase and Renewal Options. Provided that this

t. hereunder, the Lessee may by written notice delivered to
ossor not. less than six months prior to the end of the term
of this Lease or any extended term hereof, as the case may be,
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seljct (a) to extend the term of this Lease in respect. of all, but
noy fewer than all, of such Units then covered bty this lease, for

-two| additional five-year reriods commencing on the scheduled

expiration of the original term or extended term of this Lease,
as the case may be, provided that no such extended term shall
-extend beyond April 30, 2003, at a rental equal to the "Fair
‘Rental Value®” of such Units, payable in advance in 10 semi-annual

-payments for each five-year period; such semi-annual payments to

‘be made on May 1 and November 1 in each year of the applicable -
extended term or (b) to purchase some or all, the Units covered
by this Lease at the end of such term of this Lease for a

purchase price equal to the "Fair Market Value" of such Units as

" of the end of such term.

Fair Market Vvalue shall be determined on the basis of, and

:shall be equal in amount to, the value which would obtain in an

armis-length transaction Lketween an informed and willing buyer-

. usex (other than (i) a lessee currently in possession or (ii) a
.used equipment dealer) and an informed and willing seller. under

no gompulsion to sell and, in such determination, costs of

~yemgval from the locatlon of currxent use shall nct be a deduction
_;froﬂ such value.

- Fair Rental Value shall be determlned on the basis of, and shall
" be al in amount to, the value which would obtain in an armés-

length transaction between an informed and willing lessee-user
(other than a lessee-user currently in possession) and an

- informed and willing lessor under no compulsion to lease and, in

such| determination, costs of removal from the location of current

.use shall not be a deductlon from such value., -

: If on or before four months prioxr to the explratlom of the
term; of -this lLease, the lessor and the Lessee are unable to agree
upon|a determination of the Fair Market Value orxr the Fair Rental
Value of the relevant Units, such value shall be determined. in
‘accoydance with the foregoing definition by a qualified

- independent Appraiser. The term Appraiser shall mean such

independent appraiser as the Lessor and the Lessee may mutually
agree upon, or failing such agreement, a panel of three o
indegendent appraisers, one of whom shall be selected by the

r,  the second by the lLessee and the third designated by the
first two so selected. The appraiser shall be instructed to make

- ~such |determination within a period of 30 days fcllowing

appo:ntment, -and shall promptly communicate such determlnatlon in
writing to the Lessor and the lessee. ' The determinaticn so made
shalll be. conclusively binding upon both lLessor and Lessee. The

-experises and fee. of the Appraiser shall be borne equally by the
. Less and the Lessee. Uron payment of the purchase price, the
Less shall upon request of the Lessee execute and deliver to

Lessep, or to the lessee's assignee or nominee, a bill of sale
{(withput warranties) for such Unit such as will transfer to the
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.Lessee such title to such Unit as the Lessor and the Trustee

' ved: from the Manufacturer free and clear of all liens,

ity interests and other encumbrances arising thzough the

or ox the Trustee.

Section 20. Mileage Allowance; Subrogation; Further

rance. Provided the Lessee is not in default hereunder, the
ee shall be entitled to (i) all mileage allowances and other
ys payable ty reason of the use of the Units, and any such
age allowances or other moneys received by the Lessor shall
orthwith remitted to the Lessee, and (ii) the proceeds of any
m or right of the Lessor or the lLessee against third pexsons
injury, damage or loss with respect to any: Unit orr the use or
ation thereof,  including settlements pursuant to the rules of
Association of American Railroads, and the Lessee shall be
ogated to the extent of the lLessee's interest to all the

or's rights of recovery therefor against any other person,

ox corporation. The lLessor hereby authorizes the Lessee to
: settlement of, receive payment and receipt for any and all

. such claims on behalf of the Lessor, and the lLessor agrees to
-exequte and deliver from time to time such instruments and do
-such other acts and things as may be necessarxry cr appropriate
‘more fully to evidence the Lessee's authority and/or to vest in
the [Lessee such proceeds to the extent of the lLessee's interest
therein or to effect such subrogation; and in the event of any
loss|, damage or destruction in respect of which the lessee is
entitled to proceeds or subrogation as aforesaid, the Lessor

- shalll refrain from doing any act or executing amny instrument :
which would prejudice the rxght of the Lessee to such proceeds or
_to sphch subrogation.

. e Lessee covenants and agrees from tlme to time at its
expense to do all acts and execute all such instruments of
.. further assurance as it shall be reasonably reguested by the
- Lessor to do or execute for the purpose of fully carrylng out and
- effe uatlng'thls Yease and the intent hereof. -

. Section 21. Executlon. Although this Lease. is dated as of
November 1, 1972 for convenience, the actual date or dates of

' execution hereof by the partles hereto is or are, respectively,

the date or dates stated in the acknowledgments hereto annexed.

ectlon 22. lLaw Governlng. The terms of thlS Lease and all

. -rightis and obllgatlons hereunder shall be governed by the laws of
- the ate of Utah; provided, however,:that the parties shall be
entitiled to all rights conferred by Section 20c of the Interstate
‘Commerce Act of the United States, the applicable recording laws
- of Canada and of the Provinces or Territories thereof and such

- additiional rights arising out of the filing, recording or
deposiiting hereof and of any assignment hereof cxr out of the
marking on the Units as shall be conferred by the laws of the
severpl jurisdictions in which this Agreement or any assignment
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herLof.shall be filed, recorded or deposited or in which any Unit

.may| be located.

| section 23. Notices. Any notice required or permitted to be

.givéen by either party hereto to the other shall be deemed to have
.be given when deposited in the United States or Canadian '

registered mails, flrst-class postaqe prepald, addressed as
follows:

: If to the lLessor, P.O. Box 149, Salt Lake clty, Utah
84110,

If to the lessee, P.0O. Box 8100, Montreal 10“, Quebec,
Canada, attention of the Treasurer;

or addressed to either party at such other address as such party

- .shall hereafter furnish to the other party in writing.

ection 24. Definitions. If and so long as this lease.is

-assigned to the Trustee (or any successor thereto) for collateral

ses, wherever the term "Lessor" is. used in this lLease it

.shall also apply and refer to the Trustee and any successors

eto (with the exception of Section 14 herxeof) unless the

xt shall otherwise require and. except that the Trustee shall
subject to any liabilities or obligations under this

: and the fact that the Trustee is specifically named in

in provisions shall not be construed to mean that the

ee (and any successors thereto) is not_entitled to the

its of other provisions where only the lLessor is named or
wher only -the Trustee, as the case may be, is named.

ct1on 25.. Severabllltv. Any prov131on of thls Lease which
is prohibited or unenforceable in any jurisdiction shall, as to
such |jurisdiction, be ineffective to the extent of such
prohzbltion or. unenforceab111ty without invalidating the
remaining- prov131ons hereof, and any such prohibition cor

- unen rceablllty in any ]urlsd1ct10n shall not invalidate or
- rend unenforceable such prOV151on in. any other Jurlsdlctxon._

: is Lease exclusively and completely states the rights of
the lLessor and the Lessee with respect to the Units and
supexrsedes all other agreements, oral or written, with respect to
the Uhits. No variation or-modification of this lLease and no

" waiver of any of its provisions or conditions shall be walid

unless. in writing and sxgned by duly authorlzed officers of the

.lessor and the lLessee. - -

ction 26. No Recourse. No recourse shall ke had in respect

| of an obllgatlon due under this Lease, or referred to herein,

against any incorporator, stockholder, director or officer, as

- such, |past, present or future, of the Lessor or the lLessee, or =
. againgt any principal or gprincipals (disclosed or undisclased),
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*h, of the lLessor or assignee or assignees or transferee or
erees, as such, of the Lessor if the Lessor is ackting in an
or nominee capacity, or against any beneficiaries, as

in respect of which the Lessor may be acting as trustee,

r by virtue of any constitutional provision, statute or

f law or by enforcement of any assessment or penalty or
ise, all such liability, whether at common law, in equity,
- constitutional provision, statute or otherwise, of
orators, stockholders, directors, officers, assignees,
erees or principals, as such, being forever released as a
ition of and as consideration for the execution of this

27. . Counterpart Execution. This Lease may be executed in

several countergarts, but the counterpart delivered to the
Trustiee shall be deemed to be the original counterpart.,

"IN WITNESS WHEREOF, the Lessor and the Lessee, each pursuant

- to @ corporate authority, have caused this instrument. to be

signed in their respective corporate names by  duly authorized
.officers and their respective corporate seals to be hereunto
-affixed and duly attested, all as of the date flrst above

sWrittend

'{ CORPORATE SEAL]

[ CORPORATE SEAL ]}

Attegst:

CANADIAN NATIONAL RAILWAY
COMPANY,' '

by
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My &gmmission expires Q\szézzéz/
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'STATE|OF. UTAH

COUNTY OF SALT 1AKE

oh thi g . o 1973, before me personally
appeared ég —%Y & ) 2 . o tO0 me personally
known; who, being by me du sworn, says that he is '

Jtee (tiso . of FIRST SECURITY STATE BANK, that one of the
seals| affixed to the foregoing instrument is the corporate seal

_of the said banking corporation, that said instrument was signed

and spaled on behalf of said banking corporation by authority of
its ard of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of sald

banking corporatlon.

—t )

-

-

_Public

[NOT%RIALvSEAL]

PROVINCE OF QUEBEC
: SSe.
CITY| OF MONTREAL :

bn this day of ". - 1973, before me personally‘
red - ' s to me personally :
» Who, being by me dnly sworn, says that he is the

of CANADIAN NATIONAL RAILWAY. COMPANY, that one of
als.afflxed to the. foreg01nq 1nstrument is the corporate '

.corx oration-

vNotary Public
My ¢ommission is for life.

{ NOTARIAL SEAL]
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| SCHEDULE I - Lease

m'—l‘-ype and Speciﬁcations . Cost

e |

52’ 8”°, 100-ton box

cars, 10’ sliding doors $4,468,030.00 (Canadian)

Group B and DﬁUm&t;‘k

52°8", 70-ton box $5,917,230.00 (Canadian)

cars, 18’ double doors "~ : :

52’8, 70-ton box 2,752,387.40 (Canadian)
cars, 18’ double doors ' :

7 1,000,838.50 (Canadian)
cars, 18’ double doors ’ ’ ‘

3

‘\ - Group A and C Units

s - Identifying .
.- Numbers (both
. Inclusive)

CNIS 417000417249

CN 557000-557299

~ CN 557300-557439

'CN 415000415049



| SCHEDULE II — Lease

Percentage of -

Cost* of
Group A Units

Percentage of
- Cost* of

. Group B Units

Percentage of Percentage of
Cost* of Cost* of

-‘ ‘Group C Units Group D Units

' Daily Lease Rate ....... e

BasicleaseRate ..............

T*aé ‘defined in the Equipment Trust Agreement -

. 02222%
3.68000%




